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The Company will issue 238,401,761 new Shares as consideration in the Demerger (the "Consideration Shares"), divided into 107,747,388
A-Shares and 130,654,373 B-Shares in the Company, each with a nominal value of NOK 0.20. As of the date of this Prospectus, the Company has
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Schibsted and Blommenholm Industrier AS ("Blommenholm Industrier", and jointly the "Selling Shareholders") will offer to sell up to 36,893,081
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investors outside Norway and the United States of America (the "U.S." or the "United States"), in each case subject to applicable exemptions from
applicable prospectus and registration requirements, and (c) qualified institutional buyers ("QIBs") in the United States as defined in, and in reliance
on, Rule 144A ("Rule 144A") or another available exemption under the U.S. Securities Act of 1933, as amended (the "U.S. Securities Act") (the
"Institutional Offering"), and (ii) a retail offering to the public in Norway (the "Retail Offering"). All offers and sales in the United States will be
made only to QIBs in reliance on Rule 144A or pursuant to another exemption from the registration requirements of the U.S. Securities Act. All offers
and sales outside the United States will be made in offshore transactions in compliance with Regulation S under the U.S. Securities Act ("Regulation
S").
In addition, the Joint Global Coordinators (as defined below) may elect to over-allot up to 5,533,962 additional B-Shares (the "Additional Shares",
and together with the Sale Shares, the "Offer Shares"), equal to up to approximately 15% of the aggregate number of Sale Shares to be sold in
the Offering. In order to facilitate such over-allotments, the Selling Shareholders have granted an option to the Joint Global Coordinators, which may
be exercised by the Stabilisation Manager (as defined herein), to borrow a number of B-Shares equal to the number of Additional Shares (the
"Lending Option"), as well as an option to purchase a number of B-Shares equal to the number of Additional Shares to cover any over-allotments
of B-Shares made in connection with the Offering, on the terms and subject to the conditions described in this Pr ospectus (the "Over-Allotment
Option"). A stock exchange notice will be made on the first day of trading of the Shares on the Oslo Stock Exchange if the Joint Global Coordinators
over-allot B-Shares in connection with the Offering. The Company will not receive any of the proceeds from the sale of the Offer Shares.
The price (the "Offer Price") at which the Offer Shares will be sold is expected to be between NOK 70 and NOK 82 per Offer Share (the "Indicative
Price Range"). The Offer Price may be set within, below or above the Indicative Price Range. The Offer Price will be determined following a
bookbuilding process and will be set by Schibsted, in consultation with the Joint Global Coordinators. See Section 19 "The terms of the Offering" for
further information on how the Offer Price will be set. The Offer Price, and the number of Offer Shares sold in the Offering, is expected to be announced
through a stock exchange notice on or before 07:30 (Central European Time, "CET") on 10 April 2019. The offer period for the Institutional Offering
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Prior to the Offering, there has been no public market for the Shares. The Oslo Stock Exchange is expected to consider the Company's application
for the Shares to be admitted to listing and trading on the Oslo Stock Exchange on or about 4 April 2019. Completion of the Offering is subject to the
approval of the listing application by the Oslo Stock Exchange, the satisfaction of the conditions for admission to listing set by the Oslo Stock Exchange
and certain other conditions as set out in Section 19.9 "Conditions for completion of the Offering – Listing and trading of the Offer Shares".
At the time of the Prospectus, the Company has only issued ordinary Shares registered in the VPS in book-entry form. Following completion of the
Separation, the Company will have issued Shares in the form of A-Shares and B-Shares registered in the VPS in book-entry form. Each A-Share will
carry 10 votes and each B-Share will carry one vote. Except for this difference in voting rights, all Shares will rank in parity with one another and
carry one vote. Except where the context otherwise requires, references in this Prospectus to the Shares refer to all issued and outstanding ordinary
A-Shares and B-Shares of the Company when issued following the completion of the Separation, including the Offer Shares.
The due date for the payment of the Offer Shares for the Retail Offering is expected to be on 11 April 2019, and the due date for payment of the
Offer Shares for the Institutional Offering is expected to be on 12 April 2019. Delivery of the Offer Shares is expected to take place on or about
12 April 2019, through the facilities of the VPS. Trading in the Shares on the Oslo Stock Exchange is expected to commence on or about 10 April
2019, under the ticker code "ADEA" for the A-Shares and "ADEB" for the B-Shares.
The Shares have not been, and will not be, registered under the U.S. Securities Act or with any securities regulatory authority of any
state or other jurisdiction in the United States, and are being offered and sold: (i) in the United States only to persons who are QIBs
in reliance on Rule 144A or pursuant to another exemption from the registration requirements of the U.S. Securities Act; and (ii)
outside the United States pursuant to Regulation S. Prospective purchasers are hereby notified that sellers of Offer Shares may be
relying on the exemption from the provisions of Section 5 of the U.S. Securities Act provided by Rule 144A thereunder. The distribution
of this Prospectus and the offer and sale of the Offer Shares in certain jurisdictions may be restricted by law. Persons in p ossession
of this Prospectus are required to inform themselves about and to observe any such restrictions. See Section 20 "Selling and Transfer
Restrictions".
Investing in the Offer Shares involves a high degree of risk. Prospective investors should read the entire Prospectus and in particular
consider Section 2 "Risk Factors" before investing in the Offer Shares and the Company.
Joint Global Coordinators and Joint Bookrunners
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IMPORTANT INFORMATION
This Prospectus has been prepared solely for use in connection with the Offering and the Listing on the Oslo Stock
Exchange.
Unless otherwise indicated or the context otherwise requires, references herein to "Adevinta" or the "Group" are
to the Company together with its consolidated subsidiaries after completion of the Separation and, for periods
prior to the completion of the Separation, the entities that carried out the Adevinta Business (as defined below).
Please see Section 22 "Definitions and glossary" for definitions of terms used throughout this Prospectus.
This Prospectus has been prepared to comply with the Norwegian Securities Trading Act of 29 June 2007 No. 75
(the "Norwegian Securities Trading Act") and related secondary legislation, including the Commission
Regulation (EC) No. 809/2004 implementing Directive 2003/71/EC of the European Parliament and of the Council
of 4 November 2003 regarding information contained in prospectuses, as amended, and as implemented in
Norway (the "Prospectus Directive"). This Prospectus has been prepared solely in the English language. The
Financial Supervisory Authority of Norway (the "NFSA") has reviewed and approved this Prospectus in accordance
with sections 7-7 and 7-8 of the Norwegian Securities Trading Act on 1 April 2019. The NFSA has not controlled
or approved the accuracy or completeness of the information given in this Prospectus. The approval given by the
NFSA only relates to the information included in accordance with pre-defined disclosure requirements. The NFSA
has not made any form of control or approval relating to corporate matters described or referred to in this
Prospectus.
The Company and Schibsted have engaged J.P. Morgan Securities plc ("J.P. Morgan") and Skandinaviska
Enskilda Banken AB (publ), Oslo Branch ("SEB"), as "Joint Global Coordinators" and the Joint Global
Coordinators together with Arctic Securities AS (as joint bookrunner and financial advisor to the Tinius Trust) as
"Joint Bookrunners" in connection with the Offering (or their respective affiliates). The Joint Global Coordinators
and the Joint Bookrunners are together referred to as the "Managers". The Managers are acting for the Company
and Schibsted and no one else in connection with the Offering. The Managers will not be responsible to anyone
other than the Company and Schibsted for providing the protections afforded to clients of the Managers or for
providing advice in relation to the transaction.
The distribution of this Prospectus and the Offering may in certain jurisdictions be restricted. This
Prospectus does not constitute an offer of, nor an invitation to purchase, any of the Offer Shares in
any jurisdiction in which such offer or sale would be unlawful. No one has taken any action that would
permit a public offering of the Shares to occur outside of Norway. Accordingly, neither this Prospectus
nor any advertisement nor any other offering material may be distributed or published in any
jurisdiction except as permitted by applicable laws and regulations. Persons in possession of this
Prospectus are required to inform themselves about, and to observe, any such restrictions. In
addition, the Shares are subject to restrictions on transferability and resale in certain jurisdictions
and may not be transferred or resold except as permitted under applicable securities laws and
regulations. Investors should be aware that they may be required to bear the financial risks of this
investment for an indefinite period of time. Any failure to comply with these restrictions may
constitute a violation of applicable securities laws. For further information on the sale and transfer
restrictions of the Offer Shares, see Section 20 "Selling and Transfer Restrictions".
The information contained herein is current as at the date hereof and subject to change, completion and
amendment without notice. In accordance with section 7-15 of the Norwegian Securities Trading Act, significant
new factors, material mistakes or inaccuracies relating to the information included in this Prospectus, which are
capable of affecting the assessment of the Shares between the time of approval of this Prospectus by the NFSA
and the Offering, will be included in a supplement to this Prospectus. The publication of this Prospectus does not
under any circumstances create any implication that there has been no change in the Group's affairs or that the
information herein is correct as of any date subsequent to the date of this Prospectus.
No person is authorised to give information or to make any representation concerning the Company or in
connection with the Offering other than as contained in this Prospectus. If any such information is given or made,
it must not be relied upon as having been authorised by the Company, Schibsted or the Managers or by any of
the affiliates, advisers or selling agents of any of the foregoing.
In making an investment decision, prospective investors must rely on their own examination, and analysis of,
and enquiry into the Group and the terms of the Offering, including the merits and risks involved. None of the
Company, Schibsted, the Managers, any of their respective affiliates, representatives, advisers or selling agents,
are making any representation to any offeree or purchaser of the Shares regarding the legality or suitability of
an investment in the Shares. Each investor should consult with his or her own advisers as to the legal, tax,
business, financial and related aspects of a purchase of the Shares.
Investing in the Shares involves a high degree of risk. See Section 2 "Risk Factors".
This Prospectus and the Offering are governed by Norwegian law. The courts of Norway, with Oslo as legal venue,
have exclusive jurisdiction to settle any dispute which may arise out of or in connection with the Offering or this
Prospectus.

INFORMATION TO DISTRIBUTORS
Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU
on markets in financial instruments, as amended ("MiFID II"); (b) Articles 9 and 10 of Commission Delegated
Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing measures (together, the "MiFID II
Product Governance Requirements"), and disclaiming all and any liability, whether arising in tort, contract or
otherwise, which any "manufacturer" (for the purposes of the MiFID II Product Governance Requirements) may
otherwise have with respect thereto, the Offer Shares have been subject to a product approval process, which
has determined that the Offer Shares each are: (i) compatible with an end target market of retail investors in
Norway and investors who meet the criteria of professional clients and eligible counterparties, each as defined in
MiFID II; and (ii) eligible for distribution through all distribution channels as are permitted by MiFID II (the
"Target Market Assessment"). Notwithstanding the Target Market Assessment, distributors should note that:
the price of the Shares may decline and investors could lose all or part of their investment; the Offer Shares offer
no guaranteed income and no capital protection; and an investment in the Offer Shares is compatible only with
investors who do not need a guaranteed income or capital protection, who (either alone or in conjunction with an
appropriate financial or other adviser) are capable of evaluating the merits and risks of such an investment and
who have sufficient resources to be able to bear any losses that may result therefrom. The Target Market
Assessment is without prejudice to the requirements of any contractual, legal or regulatory selling restrictions in
relation to the Offering.
For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability
or appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or group of investors
to invest in, or purchase, or take any other action whatsoever with respect to the Shares.
Each distributor is responsible for undertaking its own Target Market Assessment in respect of the Shares and
determining appropriate distribution channels.
NOTICE TO INVESTORS IN THE UNITED STATES
The Offer Shares have not been, and will not be, registered under the U.S. Securities Act or with any securities
regulatory authority of any state or other jurisdiction in the United States and may not be offered, sold, pledged
or otherwise transferred within the United States except pursuant to an applicable exemption from, or in a
transaction not subject to, the registration requirements of the U.S. Securities Act and in compliance with any
applicable state securities laws. Accordingly, the Offer Shares are being offered and sold: (i) in the United States
only to QIBs in reliance upon Rule 144A or another available exemption from the registration requirements of the
U.S. Securities Act; and (ii) outside the United States in compliance with Regulation S, for certain restrictions on
the sale and transfer of the offer shares, see Section 20 "Selling and Transfer Restrictions".
The Offer Shares have not been approved or disapproved by the U.S. Securities and Exchange Commission or
any state securities commission, such authorities have not passed upon the adequacy or accuracy of this
Prospectus, any representation to the contrary is a criminal offense under the laws of the United States. This
Prospectus is not for general distribution in the United States. For certain selling and transfer restrictions see
Section 20 "Selling and Transfer Restrictions".
Prospective investors are advised to consult legal counsel prior to making any offer, resale, pledge or other
transfer of the Offer Shares and are hereby notified that sellers of Offer Shares may be relying on the exemption
from the provisions of Section 5 of the U.S. Securities Act provided by Rule 144A under the U.S. Securities Act.
See Section 20 "Selling and Transfer Restrictions".
Any Offer Shares offered or sold in the United States will be subject to certain transfer restrictions as set forth
under Section 20 "Selling and Transfer Restrictions".
In the United States, this Prospectus is being furnished on a confidential basis solely for the purposes of enabling
a prospective investor to consider purchasing the particular securities described herein. The information contained
in this Prospectus has been provided by the Company and other sources identified herein. Distribution of this
Prospectus to any person other than the offeree specified by any Manager or its representatives, and those
persons, if any, retained to advise such offeree with respect thereto, is unauthorised, and any disclosure of its
contents, without prior written consent of the Company, is prohibited. Any reproduction or distribution of this
Prospectus in the United States, in whole or in part, and any disclosure of its contents to any other person is
prohibited. This Prospectus is personal to each offeree and does not constitute an offer to any other person or to
the public generally to purchase Offer Shares or subscribe for or otherwise acquire any Shares.
NOTICE TO INVESTORS IN THE UNITED KINGDOM
This Prospectus is only being distributed to and is only directed at (i) persons who are outside the United Kingdom
or (ii) investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 (the "Order") or (iii) high net worth companies, and other persons to whom it
may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons together being
referred to as "Relevant Persons"). The Offer Shares are only available to, and any invitation, offer or agreement
to subscribe, purchase or otherwise acquire such Shares will be engaged in only with, Relevant Persons. Any
person who is not a Relevant Person should not act or rely on this Prospectus or any of its contents.

NOTICE TO INVESTORS IN THE EEA
In relation to each member state (each a "Member State") of the European Economic Area (the "EEA"), other
than Norway, this communication is only addressed to and is only directed at qualified investors in that Member
State within the meaning of the Prospectus Directive. This Prospectus has been prepared on the basis that all
offers of Offer Shares outside Norway will be made pursuant to an exemption under the Prospectus Directive from
the requirement to produce a prospectus for offer of shares. Accordingly, any person making or intending to make
any offer within the EEA of Offer Shares which is the subject of the Offering contemplated in this Prospectus
within any Member State (other than Norway) should only do so in circumstances in which no obligation arises
for the Company or any of the Managers to publish a prospectus or a supplement to a prospectus under the
Prospectus Directive for such offer. Neither the Company nor the Managers have authorised, nor do they
authorise, the making of any offer of Shares through any financial intermediary, other than offers made by
Managers which constitute the final placement of Offer Shares contemplated in this Prospectus.
No offer of Offer Shares may be made to the public in a Member State, except that offers of the Offer Shares
may be made under the following exemptions to the Prospectus Directive:
(a)

to any qualified investor as defined in the Prospectus Directive;

(b)

to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of the Joint
Global Coordinators for any such offer; or

(c)

in any other circumstances falling within Article 3(2) of the Prospectus Directive.

provided that no such offer of Offer Shares shall result in a requirement for the publication by the Company,
Schibsted or any of the Managers of a prospectus pursuant to Article 3 of the Prospectus Directive or of a
supplement to a prospectus pursuant to Article 16 of the Prospectus Directive.
For the purposes of this provision, the expression an "offer to the public" in relation to any of the Offer Shares in
any Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and any Shares to be offered so as to enable an investor to decide to purchase any of the Offer
Shares, as the same may be varied in that Member State by any measure implementing the Prospectus Directive
in that Member State.
See Section 20 "Selling and Transfer Restrictions" for notices to investors in certain other jurisdictions.
STABILISATION
In connection with the Offering, J.P. Morgan is acting as Stabilisation Manager (the "Stabilisation Manager").
The Stabilisation Manager or its agents, on behalf of the Managers, may engage in transactions that stabilise,
maintain or otherwise affect the price of the Shares for up to 30 days commencing at the time at which trading
in the Shares commences on the Oslo Stock Exchange. Specifically, the Stabilisation Manager may effect
transactions with a view to supporting the market price of the Shares at a level higher than that which might
otherwise prevail. The Stabilisation Manager and its agents are not required to engage in any of these activities
and, as such, there is no assurance that these activities will be undertaken; if undertaken, the Stabilisation
Manager or its agents may end any of these activities at any time and they must be brought to an end at the end
of the 30-day period mentioned above. Save as required by law or regulations, the Stabilisation Manager does
not intend to disclose the extent of any stabilisation transactions under the Offering. No later than by the end of
the seventh trading day after stabilisation transactions have been undertaken, the Joint Global Coordinators shall
disclose that stabilisation transactions have been undertaken in accordance with section 3-12 of the Norwegian
Securities Trading Act. Within one week of the end of the stabilisation period, the Stabilisation Manager will make
public whether or not the stabilisation was undertaken, the date at which stabilisation started, the date at which
stabilisation last occurred and the price range within which stabilisation was carried out for each of the days
during which stabilisation transactions were carried out.
ENFORCEMENT OF CIVIL LIABILITIES
The Company is a public limited liability company incorporated under the laws of Norway. As a result, the rights
of holders of the Company's shares will be governed by Norwegian law and the Company's articles of association
(the "Articles of Association"). The rights of shareholders under Norwegian law may differ from the rights of
shareholders of companies incorporated in other jurisdictions. The members of the Company's board of directors
(the "Board Members" and the "Board of Directors", respectively) and the members of the Management of
the Group as listed in Section 12.3 "Management" (the " Management") are not residents of the United States,
and all of the Company's assets are located outside the United States. As a result, it may be difficult for investors
in the United States to effect service of process on the Company or the Board Members and members of the
Management in the United States or to enforce in the United States judgments obtained in U.S. courts against
the Company or those persons, including judgments based on the civil liability provisions of the securities laws
of the United States or any State or territory within the United States. Uncertainty exists as to whether courts in
Norway will enforce judgments obtained in other jurisdictions, including the United States, against the Company
or the Board Members or members of the Management under the securities laws of those jurisdictions or entertain
actions in Norway against the Company or the Board Members or members of the Management under the

securities laws of other jurisdictions. In addition, awards of punitive damages in actions brought in the United
States or elsewhere may not be enforceable in Norway. The United States and Norway do not currently have a
treaty providing for reciprocal recognition and enforcement of judgments (other than arbitral awards) in civil and
commercial matters.
AVAILABLE INFORMATION
The Company is exempt from the reporting requirements of Section 12(g) of the U.S. Securities Exchange Act of
1934, as amended (the "U.S. Exchange Act") in accordance with Rule 12g3-2(b) thereunder. If any time the
Company is neither subject to Section 12 or 15(d) of the U.S. Exchange Act, nor exempt from reporting pursuant
to Rule 12g3-2(b) it will furnish, upon written request, to holders of its Shares, owners of beneficial interest in
its Shares or prospective purchaser designated by such holder of beneficial owners, the information require to be
delivered pursuant to Rule 144A(d)(4) under the Securities Act. As long as the Company is entitled to the
exemption under Rule 12g3-2(b) under the U.S. Exchange Act, the Company will not be required to deliver
information that would otherwise be required to be delivered under Rule 144A(d)(4).
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1.

SUMMARY

Summaries are made up of disclosure requirements known as "Elements". These Elements
are numbered in Sections A–E (A.1–E.7) below. This summary contains all the Elements
required to be included in a summary for this type of securities and for the issuer. Because
some Elements are not required to be addressed, there may be gaps in the numbering
sequence of the Elements. Even though an Element may be required to be inserted in the
summary because of the type of securities and issuer, it is possible that no relevant
information can be given regarding the Element. In this case a short description of the
Element is included in the summary with the mention of "not applicable".
Section A – Introduction and Warnings
A.1

Warning

This summary should be read as an introduction to the
Prospectus.
Any decision to invest in the Offer Shares should be based
on consideration of the Prospectus as a whole by the
investor.
Where a claim relating to the information contained in the
Prospectus is brought before a court, the plaintiff investor
might, under the national legislation in its Member State,
have to bear the costs of translating the Prospectus before
the legal proceedings are initiated.
Civil liability attaches only to those persons who have
tabled the summary, including any translation thereof, but
only if the summary is misleading, inaccurate or
inconsistent when read together with the other parts of
the Prospectus or it does not provide, when read together
with the other parts of the Prospectus, key information in
order to aid investors when considering whether to invest
in such securities.

A.2

Resale or final
placement of
securities by
financial
intermediaries

Not applicable. Financial intermediaries are not entitled to
use this Prospectus for subsequent resale or final
placement of securities.

Section B - Issuer
B.1

Legal and
commercial name

Adevinta ASA is
commercial name.

B.2

Domicile / Legal
form /
Legislation /
Country of
incorporation

Adevinta ASA is a public limited liability company
organised and existing under the laws of Norway pursuant
to the Norwegian Public Limited Liability Companies Act.
The Company was incorporated in Norway on
9 November 2018. The Company's registration number in
the Norwegian Register of Business Enterprises is 921
796226.

1

the

Company's

legal

name

and

B.3

Current operations, Adevinta is a major global online classified company
principal activities
operating generalist, real estate, cars, jobs and other
and markets
marketplaces in 16 countries connecting buyers seeking
goods or services with a large base of sellers. Its portfolio
currently includes 36 different online classified
marketplaces and attracts an average of more than 27
million daily users, 1.5 million average listings per day
and 1.5 billion monthly visits across markets with a
combined population of 800 million people .
1

2

Adevinta is amongst the fastest growing major
marketplaces globally , with a 19% growth in combined
operating revenues from 2016 to 2018. The Group had
combined operating revenues of EUR 594.6 million,
EBITDA of EUR 151.0 million or EBITDA margin of
25.4%, and a combined operating profit of EUR 68.4
million in the year ended 31 December 2018. In the same
year, Adevinta derived 76% of its combined operating
revenues from classified (which grew 20% in 2018 as
compared to 2017), while 23% was derived from
advertising (which grew 7% in 2018 compared to 2017).
3

4

5

6

Adevinta has leadership positions across generalist and
vertical marketplaces in its major markets. The Adevinta
Business consists of four reporting segments that are at
different stages of maturity and that require specific
strategies. The operating segments are:


France, a mature market with one focused brand,
Leboncoin, with leading generalist positions and
expanding verticals;



Spain, also a fairly mature market, based on a
multi-brand model with established verticals, such
as InfoJobs, Fotocasa and Coches.net;



Brazil, which is a semi-mature market with one
focused brand, OLX, with leading generalist
positions and expanding verticals. Brazil has a
similar model to France, but it is at an earlier stage
of maturity; and



Global Markets, consisting of less mature markets,
with approximately 15 marketplaces across 13
countries.

France is the Group's largest segment in terms of
revenues, contributing 52% of the Group's combined
operating revenues in 2018. Spain is the second largest,

1

Source: Company information – based on SAP, average for 2018

2

Combined population of the 16 countries in which Adevinta operates (for Shpock including UK and Germany) according to CIA
World Factbook (June 2018 est.)
3
4
5
6

Source: Company information based five core geographies per company. Excluding Craigslist due to unavailability of data.
EBITDA (before other income and expenses, impairment, joint ventures and associates)
EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
Advertising revenue are from sales of advertisement space on online sites.

2

contributing 27% of the Group's combined operating
revenues in 2018. Revenues from the Group's operations
elsewhere in Europe contributed to 17% of the Group's
combined operating revenues, while the remaining 5%
was generated from the Group's business outside Europe.
B.4a

Significant recent
trends affecting
the issuer and the
industry in which it
operates

In January 2019, Adevinta acquired the remaining 10%
of the shares in Schibsted Classified Spain SL, increasing
its ownership to 100%. The purchase price for the shares
was EUR 100 million.
The Demerger was approved by the boards of directors of
Schibsted and of Adevinta on 24 January 2019 and by the
general meetings of both companies on 25 February
2019.
Adevinta is targeting revenue growth in the low mid-teens
in the first half of 2019 due to the continued softening of
the trend for advertising. Adevinta is working both
strategically and with short-term initiatives to address
this adverse trend. Further, in the medium to long-term,
Adevinta is targeting 15% to 20% revenue growth.
Adevinta is targeting improved operating leverage to
increase EBITDA margins to above 40% in the longer
term, in line with other leading online classified
companies. Adevinta is targeting a ratio of net interestbearing debt to EBITDA to be in the range of 1.0-4.0x
going forward.
7

8

Since 31 December 2018, Adevinta has continued to
experience a high rate of growth in classifieds revenue
compared to the same period in 2018. However, this has
to some extent been offset by softer development in
advertising revenues in the first quarter of 2019 (year to
date), leading to a total revenue growth rate, including
proportionate share of revenue in joint ventures, for the
first two months of 2019 of 14% compared to the same
period of 2018. This excludes a minor revenue
contribution from other parts of Schibsted (than the
Adevinta Business) , which is expected to be gradually
reduces in the coming quarters. The slower development
in advertising is primarily caused by the competitive
landscape.The EBITDA of Adevinta has continued to grow
well in the first two months of 2019 compared to the same
period in 2018. EBITDA has benefitted in the first two
months of the quarter from the phasing of marketing
spend in certain markets to later in the year.
9

During the first quarter of 2019, Adevinta has decided to
make adjustments to its strategy in Mexico, aimed at
returning the operation to a path towards break-even

7
8

EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
EBITDA (before other income and expenses, impairment, joint ventures and associates)

9

In 2018, these revenues coming from Schibsted include management fees from Finn, Blocket, Tori into Adevinta. In 2019,
there are primarily revenues coming from Schibsted due to Adevinta providing services from central tech teams for a transition
period

3

through increased focus on monetization of verticals and
reduced personnel and marketing costs. Together with
initiatives for Shpock, such as reduction of marketing
spend and increase in revenues in Shpock, Adevinta
believes that its losses in investment phase markets
within the Global Markets segment would be reduced to
an EBITDA for Global Markets Investment Phase of EUR
10-20 million in 2019 (compared to EUR 43.1 million in
2018).
10

B.5

The Group

As of the date of this Prospectus, the Company has no
subsidiaries.
Upon completion of the Separation, the Company will be
a holding company and the parent company of the Group.
The Group will consist of the subsidiaries and joint
ventures included in Appendix A to this Prospectus. The
operations of the Group are conducted by the operating
subsidiaries of the Company, as well as joint ventures and
associated companies, and have operations in Europe,
Latin America and North Africa.

B.6

Persons having an
interest in the
issuer's capital or
voting rights

Shareholders with ownership that exceeds 5% must
comply with disclosure obligations according to the
Norwegian Securities Trading Act section 4-3.
As of the date of this Prospectus, Schibsted is the sole
shareholder of the Company. Schibsted will be the
majority shareholder of the Company upon completion of
the Separation and the Offering (59.3% assuming that all
the Offer Shares are sold in the Offering). Further,
Blommenholm Industrier, the largest shareholder of
Schibsted, will have holdings that exceed 5% upon
completion of the Separation and the Offering (7.8%,
assuming that all the Offer Shares are sold in the
Offering).
Following completion of the Separation and the Offering,
Schibsted will or could directly exercise control over the
Company. The Company is not aware of any
arrangements, which may result in a change of control of
the Company at a subsequent date.

B.7

Selected historical
key financial
information

As the Company was incorporated on 9 November 2018,
it has only prepared audited financial statements for the
period from its incorporation and until 31 December
2018.
In addition, the Company has prepared audited Combined
Financial Statements as of and for the years ended
31 December 2018, 2017 and 2016 for the Adevinta
Business. The Combined Financial Statements have been
prepared by combining the historical results of operations
and carrying amounts of assets and liabilities of the legal
entities that constitutes the Adevinta Business for the

10

EBITDA (before other income and expenses, impairment, joint ventures and associates) margin

4

periods presented, as well as intangible assets related to
centralised product and technology development.
Both the Adevinta ASA Financial Statements and the
Combined Financial Statements have been prepared in
accordance with the International Financial Reporting
Standards, as adopted by the EU (IFRS).
The Company presents the Financial Statements in EUR
(presentation currency).
The selected financial information included in this
Prospectus should be read in connection with, and is
qualified in its entirety by reference to, the Combined
Financial Statements and the Adevinta ASA Financial
Statements, included as Appendix C and D, respectively,
to this Prospectus.
Adevinta's business is organised and managed through
four operating divisions that are organised by geographic
segments and constitute its reporting segments under
IFRS 8: France, Spain, Brazil and Global Markets. OLX is
owned by OLX Brazil, a 50/50 joint venture of Adevinta,
but in 2016 and in parts of 2017, the Group owned 25%
of OLX Brazil. OLX Brazil is presented on a 100%
consolidated basis in the segmental information included
in Note 6 to the Combined Financial Statements.
However, in the Group's combined statement of income
OLX Brazil is accounted for using the equity method
reflecting the Group's ownership in OLX Brazil.

Combined income statement
Year ended
31 December
(In EUR million)
Operating revenues ..................................................
Personnel expenses .....................................................
Other operating expenses .............................................
Gross operating profit (loss) ....................................
Depreciation and amortisation .......................................
Share of profit (loss) of joint ventures and associates
Impairment loss ..........................................................
Other income and expenses ..........................................
Operating profit (loss) ..............................................
Financial income ..........................................................
Financial expenses .......................................................
Profit (loss) before taxes ..........................................
Taxes .........................................................................
Profit (loss) ..............................................................
Profit (loss) attributable to: .....................................
Non-controlling interests...............................................
Owners of the parent ...................................................
Earnings per share in EUR: .......................................
Basic ..........................................................................
Diluted .......................................................................

5

2018
594.6
(201.3)
(242.3)
151.0
(26.5)
6.8
(56.6)
(6.3)
68.4
1.2
(15.3)
54.3
(61.3)
(7.0)

2017
511.4
(182.6)
(233.0)
95.8
(21.6)
(13.5)
(1.1)
139.3
198.8
0.6
(18.3)
181.2
(62.1)
119.1

2016
421.1
(145.5)
(213.8)
61.8
(14.3)
(17.8)
(0.6)
(3.4)
25.7
8.5
(10.3)
23.9
(43.6)
(19.7)

0.4
(7.4)

(1.5)
120.6

0.3
(20.1)

(7.38)
(7.38)

120.58
120.58

(20.07)
(20.07)

Combined statement of comprehensive income
Year ended
31 December
(In EUR million)
Profit (loss) ...................................................................

2018
(7.0)

2017
119.1

2016
(19.7)

(0.5)

(0.4)

(0.4)

0.1

0.1

0.1

(49.1)

(25.0)

5.2

-

-

(0.2)

Other comprehensive income/ (loss), net of tax ...........

(49.5)

(25.3)

4.8

Total comprehensive income/(loss), net of tax .............

(56.5)

93.8

(15.0)

Total comprehensive income attributable to: .................
Non-controlling interests....................................................
Owners of the parent ........................................................

0.3
(56.8)

(1.8)
95.6

0.1
(15.1)

Items not to be reclassified subsequently to profit or loss: .....
Remeasurement of defined benefit pension liabilities .............
Income tax relating to remeasurements of defined benefit
pension liabilities ..............................................................
Items to be reclassified subsequently to profit or loss:
Exchange differences on translating foreign operations ..........
Share of other comprehensive income from joint ventures and
associates ........................................................................

Combined statement of financial position

(In EUR million)
ASSETS
Intangible assets ..............................................................
Property, plant and equipment ..........................................
Investments in joint ventures and associates .......................
Deferred tax assets ...........................................................
Other non-current assets ...................................................
Non-current assets ........................................................

2018

As of
31 December
2017

2016

1,301.0
19.8
375.3
3.7
9.4
1,709.2

1,354.0
19.1
413.3
4.1
9.2
1,799.6

1,168.6
14.6
68.6
6.6
15.3
1,273.8

Contract asset ..................................................................
Trade receivables and other current assets ..........................
Cash and cash equivalents .................................................
Current assets ...............................................................
Total assets ...................................................................

2.0
387.2
55.1
444.3
2,153.5

336.9
37.4
374.3
2,174.0

216.5
79.4
295.8
1,569.6

EQUITY AND LIABILITIES
Other equity.....................................................................
Total equity attributable to parent .................................
Non-controlling interests ...................................................
Equity
Deferred tax liabilities .......................................................
Non-current interest-bearing borrowings .............................
Other non-current liabilities ...............................................
Non-current liabilities ....................................................
Current interest-bearing borrowings ....................................
Income tax payable ..........................................................
Contract liabilities .............................................................
Other current liabilities ......................................................
Current liabilities ...........................................................
Total equity and liabilities .............................................

1,317.8
1,317.8
13.9
1,331.7
72.3
448.5
4.3
525.0
10.0
51.2
235.6
296.8
2,153.5

1,240.2
1,240.2
15.3
1,255.5
70.4
559.2
4.5
634.1
0.5
13.9
270.0
284.3
2,174.0

939.3
939.3
15.6
954.8
69.0
300.4
26.8
396.2
0.6
9.4
208.5
218.6
1,569.6
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Combined statements of cash flows

(In EUR million)

2018

CASH FLOW FROM OPERATING ACTIVITIES
Profit (loss) before taxes .........................................................
Depreciation, amortisation and impairment losses ......................
Net effect pension liabilities .....................................................
Share of loss (profit) of joint ventures and associates .................
Dividends received from joint ventures and associates ................
Taxes paid .............................................................................
Sales losses (gains) on non-current assets and other non-cash
losses (gains).........................................................................
Change in working capital and provisions1) .................................
Net cash flow from operating activities ...............................

Year ended
31 December
2017

2016

54.3
83.1
(0.2)
(6.8)
1.5
(53.7)

181.2
22.7
13.5
(60.8)

23.9
14.9
(3.1)
17.8
(42.2)

(1.3)
(3.1)
73.9

(142.7)
(8.1)
5.8

(1.3)
8.9
18.9

CASH FLOW FROM INVESTING ACTIVITIES
Development and purchase of intangible assets, and property,
plant and equipment ...............................................................
Acquisition of subsidiaries, net of cash acquired .........................
Proceeds from sale of intangible assets, and property, plant and
equipment .............................................................................
Proceeds from sale of subsidiaries, net of cash sold ....................
Net sale of (investment in) other shares ....................................
Net change in other investments ..............................................
Net cash flow from investing activities ................................

(30.7)
(3.1)

(30.4)
(134.2)

(24.9)
(44.0)

0.4
0.1
(3.3)
2.8
(33.8)

0.4
18.3
(294.8)
2.4
(438.3)

1.0
(15.3)
1.4
(81.8)

Net cash flow before financing activities .............................

40.1

(432.5)

(62.9)

CASH FLOW FROM FINANCING ACTIVITIES
New interest-bearing loans and borrowings ................................
Repayment of interest-bearing loans and borrowings ..................
Change in ownership interests in subsidiaries .............................
Dividends paid to non-controlling interests ................................
Net contribution from (to) Schibsted2) .......................................
Net cash flow from financing activities ................................

0.4
(11.0)
(3.4)
(8.9)
(22.9)

0.1
(1.1)
(2.7)
393.5
389.8

0.2
(5.4)
(0.6)
117.4
111.7

Effects of exchange rate changes on cash and cash equivalents ....

0.4

0.8

0.4

Net increase (decrease) in cash and cash equivalents .........

17.7

(41.9)

49.2

Cash and cash equivalents as at 1 January ................................
Cash and cash equivalents as at 31 December ....................

37.4
55.1

79.4
37.4

30.2
79.4

1)

Changes in working capital and provisions consist of changes in trade receivables, other current receivables and liabilities, and
other accruals.
2)

Adevinta has been financed by Schibsted through participation in cash pool arrangements, borrowings and equity transactions.
The cash effect of such financing is presented in a separate line item within net cash flow from financing activities.
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Combined statement of changes in equity
Year ended
31 December
(In EUR million)

2018

2017

2016

Equity at the beginning of the period ...................................
Profit (loss) for the period ........................................................
Other comprehensive income ...................................................
Total comprehensive income ...............................................

1,255.5
(7.0)
(49.5)
(56.5)

954.8
119.1
(25.3)
93.8

683.4
(19.7)
4.8
(15.0)

Changes due to changes in accounting policies (IFRS 15) ............
Changes due to changes in accounting policies (IFRS 2) ..............
Capital increase ......................................................................
Share-based payment .............................................................
Dividends paid to non-controlling interests.................................
Business combinations ............................................................
Changes in ownership of subsidiaries that do not result in a loss of
control ..................................................................................
Share of transactions with the owners of joint ventures and
associates ..............................................................................
Group contributions and dividends ............................................
Transactions with former group entities including effects of
allocation ...............................................................................
Total transactions with the owners......................................

(3.8)
0.5
0.2
(0.4)
(3.4)
-

0.7
(0.3)
(2.7)
0.8

0.3
(0.6)
-

(21.3)

(0.7)

(8.7)

(0.1)
(38.7)

(0.6)
11.4

48.3

199.6
132.8

198.2
206.9

247.1
286.4

Equity as of the end of the period ........................................

1,331.7

1,255.5

954.8

B.8

Selected key pro
forma financial
information

Not applicable. There has not been a "significant gross
change" on relevant indicators as set out in the
Prospectus Directive, and thus the requirement to
prepare pro forma information is not triggered.

B.9

Profit forecast or
estimate

Not applicable. No profit forecasts or estimates are
made.

B.10

Qualifications in the
audit report on the
historical financial
information

Not applicable. There are no qualifications in the audit
reports.

B.11

Working capital

The Company is of the opinion that the working capital
available to the Group is sufficient for the Company's
present requirements for the period covering at least
12 months from the date of this Prospectus

Section C - Securities
C.1

Type and class of
securities admitted to
trading and
identification number

As of the date of this Prospectus, the Company has
one class of Shares in issue, and all Shares provide
equal rights in the Company, including the right to any
dividends, and each of the Shares carries one vote.
Upon completion of the Separation, the Company will
have two classes of Shares in issue, A-Shares and
B-Shares. Each A-Share will carry 10 votes and each
8

B-Share will carry one vote at the Company's General
Meetings. Otherwise, the A-Shares and the B-Shares
will carry equal rights in the Company, including the
right to any dividends.
The Shares have been created under the Norwegian
Public Limited Liability Companies Act and are
registered in book-entry form with the VPS under ISIN
NO0010843998. Following the Separation, the
A-Shares will have ISIN NO0010843998 and the
B-Shares will have ISIN NO0010844038.
C.2

Currency

The Shares are denominated in NOK.

C.3

Number of shares and The Company’s share capital as of the date of this
par value
Prospectus is NOK 1,000,000 divided into 1,000,000
Shares, each with a nominal value of NOK 1.
In connection with the Separation, the Company
intends to carry out a share capital reduction and two
share capital increases. Upon the completion of the
Separation, the Company's share capital will be
NOK 136,229,577.80 divided into 681,147,889
Shares, divided by 307,849,680 A-Shares and
373,298,209 B-Shares, each with a nominal value of
NOK 0.20.

C.4

Rights attached to
the securities

As of the date of this Prospectus, the Company has
one class of Shares in issue, and all Shares provide
equal rights in the Company, including the right to any
dividends, and each of the Shares carries one vote.
Upon completion of the Separation, the Company will
have two classes of Shares in issue, A-Shares and BShares. Each A-Share will carry 10 votes and each
B-Share will carry one vote at the General Meetings.
Otherwise, the A-Shares and the B-Shares will carry
equal rights in the Company, including the right to any
dividends. All the Shares are validly issued and fully
paid.

C.5

Restrictions on free
transferability

The Articles of Association do not provide for any
restrictions on the transfer of Shares, or a right of first
refusal upon a transfer of Shares. Share transfers are
not subject to approval by the Board of Directors.

C.6

Admission to trading

The Company expects to apply for admission to
trading of its Shares on the Oslo Stock Exchange on
1 April 2019, and the Oslo Stock Exchange is expected
to consider the listing application on 4 April 2019. The
Company expects that the listing application will be
approved, conditional upon that the Company obtains
a minimum of 500 shareholders, each holding Shares
with a value of more than NOK 10,000, and there
being a minimum free float of the Shares of at least
25%. The Company will satisfy such conditions upon
completion of the Demerger.
9

C.7

Dividend policy

The Board of Directors of the Company has adopted a
dividend policy that allows for development of
Adevinta's business and further growth. Thus, the
Company's ambition is to pay a stable and growing
dividend going forward, while maintaining flexibility to
invest in growth. The Company does not expect to pay
any dividend in 2019.
There can be no assurance that a dividend will be
proposed or declared in any given year. If a dividend
is proposed or declared, there can be no assurance
that the dividend amount will be as contemplated, and
the proposal to pay a dividend in any year is subject
legal restrictions and restrictions under the Group's
borrowing arrangements or other contractual
arrangements in place at the time.

Section D - Risks
D.1

Key information on
the key risks that are
specific to the issuer
or its industry

The key risks relating to business of the Group and
the industry in which it operates are the following:
•

Adevinta's business, financial condition and
results of operations have been and will
continue to be affected by general economic
and political conditions in the markets in which
Adevinta operates.

•

The online classified market is highly
competitive and Adevinta is subject to intense
competition which could limit Adevinta's ability
to maintain or increase its market share or to
increase its prices to reach profitable levels.

•

Adevinta's business depends significantly on its
strong brand images, and any failure to
maintain and enhance Adevinta's existing
brands and to develop new brands may reduce
demand for, and attractiveness of Adevinta's
services.

•

Adevinta may not be able to successfully carry
out its strategy or achieve its goals and targets.

•

Adevinta's investments and efforts to maintain
existing market positions and capture growth
opportunities could prove to be unsuccessful.

•

Adevinta may pursue acquisitions in the future
that prove unsuccessful or divert Adevinta's
resources.

•

Adevinta is subject to the risks generally
associated with businesses involved in
international
operations,
particularly
in
emerging markets, that could be subject to a

10

variety of economic,
uncertainties.

social

and

political

•

The United Kingdom's withdrawal from the EU
may have a negative effect on global economic
conditions, financial markets and Adevinta's
business.

•

Adevinta is dependent upon third-party service
providers, particularly Amazon Web Services
and AppNexus.

•

Adevinta is dependent on adapting in a timely
manner to the continuing technological change,
evolving industry standards and customers’ and
consumers' changing needs and preferences.

•

Adevinta's revenues from advertising
affected by changes in advertising trends.

•

Traffic on Adevinta's marketplaces is dependent
on search engine algorithms.

•

Adevinta's business is dependent on its ability
to
maintain
and
scale
its
technical
infrastructure,
and
any
unanticipated
technological problems or failure to upgrade or
maintain its existing platforms and systems
may result in reduced traffic to Adevinta's
marketplaces.

•

If Adevinta's security measures are breached or
unauthorised access to customer data is
otherwise obtained, market perception and
customer confidence may be adversely
affected, and expose Adevinta to litigation or
related proceedings.

•

Failure to deal effectively with fraudulent
activities on Adevinta's platforms could harm its
business, lead to fines and severely diminish
customer and consumer confidence in and use
of Adevinta's services.

•

Legal restrictions and regulatory requirements
related to the collection, storage and use of
digital identities and other data may restrict
Adevinta's operations and adversely affect its
business.

•

Adevinta is dependent on online payment
systems, which are exposed to security risks.

•

Adevinta may be unable to protect its internet
domain names.

•

Changes in regulations or the interpretation
thereof could result in additional expenditures
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are

that could adversely affect Adevinta's cash flow
and results of operations.
•

Adevinta holds, and may in the future hold,
ownership interests in jointly controlled entities
and associated entities, exposing it to risks and
uncertainties, many of which are outside its
control.

•

Damages not covered by insurance or
exceeding insurance coverage could cause
Adevinta to incur substantial losses.

•

Adevinta is dependent upon retaining and
attracting current and prospective highly skilled
personnel.

•

Adevinta is exposed to fluctuations in foreign
currency exchange rates.

•

The Company depends on access to cash flows
from its subsidiaries and joint ventures, and
limitations on accessing these cash flows may
have a material adverse effect on operations
and financial condition.

•

Adevinta's results of operations and financial
condition could be adversely impacted by
impairments of goodwill and other intangible
assets.

•

Adevinta's actual results of operations may vary
significantly from the financial targets and
outlook included in this Prospectus.

•

Changes in accounting policies or in accounting
standards, such as the implementation of IFRS
16, could impact the Group's financial condition
and results of operations.

•

If Adevinta fails to adequately protect its
intellectual property rights or face a claim of
intellectual property infringement by a thirdparty, it could lose its intellectual property
rights or be liable for significant damages,
which could materially and adversely affect its
future activities and revenues.

•

Adevinta will be dependent on timely access to
sufficient funding; including the New Loan
Facility which is conditional upon certain
conditions precedent.

•

Adevinta is required to comply with data
protection laws and regulations and is subject
to penalties for breaches of those requirements.

•

Adevinta may be subject to litigation and
government investigations and proceedings,
including investigations by tax authorities that
12

could have an adverse effect on Adevinta's
business.
•

The operations of Adevinta are subject to a
significant number of tax regimes, and changes
in legislation or regulations in any one of the
countries in which it operates could have a
material adverse effect on the business, results
of operations and financial condition of
Adevinta.

Key risks related to the Separation from Schibsted


The Separation of Adevinta from Schibsted
may fail to realise the anticipated benefits to
the Group.



Adevinta
may
incur
significant
costs
associated with its separation from Schibsted.



Because Adevinta does not have an operating,
reporting or disclosure history as a standalone business it may be difficult to assess its
historical performance and outlook for future
results of operations, financial condition and
cash flows.



Adevinta will be dependent on Schibsted as a
supplier for certain functions over a
transitional period.



Transactions carried out in connection with
the Separation may be delayed or subject to
further changes.



Schibsted,
the
Company's
controlling
shareholder, has significant voting power and
the ability to influence matters requiring
shareholder approval.



The Company may from time to time
experience conflicts of interest in its
relationship with Schibsted, and, because
Schibsted owns a controlling stake in the
Company, the resolution of these conflicts
may not be on the most favourable terms for
the Company or its other shareholders.



Certain transactions prior to the Separation
may cause Adevinta to incur tax liabilities.



After the Separation, the total tax burden of
Adevinta may be higher than the total tax
burden Adevinta would have had as part of the
Schibsted Group.



Certain aspects of the Demerger could cause
holders of shares in Schibsted to incur tax
liabilities.
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Should any of the risks materialise, individually or in
conjunction with other circumstances, they could
have a material and adverse effect on the Group's
business, results of operation, financial condition and
prospects, which could cause a decline in the value
and trading price of the Company's Shares, resulting
in the loss of all or part of an investment in the
Company's Shares.
D.3

Key information on
the key risks that are
specific to the
securities

The key risks relating to the Shares are the following:
•

Adevinta will incur increased costs as a result of
being a publicly traded company.

•

There is no existing market for the Shares and
an active trading market in the Shares may not
develop.

•

Future sales, or the possibility of future sales,
including by Schibsted, of substantial numbers
of Shares could affect the Shares' market price.

•

Pre-emptive rights to subscribe for Shares in
future issuances could be unavailable to U.S. or
other shareholders.

•

The price of
significantly.

•

Investors could be unable to exercise their
voting rights for Shares registered in a nominee
account.

•

The transfer of Shares is subject to restrictions
under the securities laws of the United States
and other jurisdictions.

•

Norwegian law could limit shareholders' ability
to bring an action against the Company.

•

Investors could be unable to recover losses in
civil proceedings in jurisdictions other than
Norway.

•

The Company’s ability to pay dividends in
accordance with its dividend policy or otherwise
is dependent on the availability of distributable
reserves and the Company may be unable or
unwilling to pay any dividends in the future.

•

Exchange rate fluctuations could adversely
affect the value of the Shares and any dividends
paid on the Shares for an investor whose
principal currency is not NOK.

•

Market interest rates could influence the price
of the Shares.
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the

Shares

could

fluctuate

•

The limited free float of the Shares may have a
negative impact on the liquidity of and market
price for the Shares.

•

This
Prospectus
contains
an
exclusive
jurisdiction provision, which may affect
investors’ ability to bring suit or actions in
countries other than Norway and enforce their
rights under the laws of other jurisdictions.

•

The Company may not be able to collapse the
dual share class structure.

Should any of the risks materialise, individually or in
conjunction with other circumstances, they could
have a material and adverse effect on the Group
and/or its business, financial condition, results of
operations, cash flows and/or prospects, which could
cause a decline in the value and trading price of the
Company's Shares, resulting in the loss of all or part
of an investment in the Company's Shares.

Section E - Offer
E.1

The total net proceeds
and an estimate of the
total expenses

The Selling Shareholders will receive the proceeds
from the Offering, i.e., the sale of the Sale Shares and
the Additional Shares, if any. The Company will not
receive any proceeds from the Offering as there is no
offering of new Shares by the Company. New Shares
will only be distributed as Consideration Shares to
shareholders of Schibsted as of the Record Date in
connection with the Demerger.
The total costs and expenses of, and incidental to, the
Demerger, the Offering and the Listing are estimated
to amount to EUR 7.5 million, of which EUR 2.8 million
will be covered by Adevinta.

E.2a

Reasons for the
Offering and use of
proceeds

The board of directors of Schibsted believes that the
Separation will improve the two entities' ability to
pursue distinct growth strategies, with Adevinta
establishing itself as a pure play multinational
marketplace business, aiming to be an active
participant in international consolidation and
expansion options.
Through the Separation, Adevinta is set up for growth
with a supportive shareholding structure. The
Adevinta Shares are not subject to ownership
restrictions, which provides an increased flexibility for
future strategic transactions and global expansion,
with Schibsted as a long-term supportive owner.
In the Demerger, 35% of the Shares in Adevinta will
be distributed to Schibsted's shareholders as of the
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Record Date, while Schibsted will retain the remaining
65% of the Shares.
Schibsted and the Tinius Trust, which is the largest
shareholder in Schibsted through Blommenholm
Industrier, intend to sell B-Shares in Adevinta in the
Offering for the purposes of contributing to liquidity
in Adevinta's Shares and to facilitate for the
investment
in
Adevinta
by
non-Schibsted
shareholders.
E.3

Terms and conditions
of the Offering

The Offering consists of an offer by the Selling
Shareholders to sell up to 36,893,081 Sale Shares, all
of which will following the completion of the
Separation be existing, validly issued and fully paidup registered B-Shares with a nominal value
NOK 0.20 each.

In addition, the Joint Global Coordinators may elect
to over-allot up to 5,533,962 Additional Shares,
equalling up to approximately 15% of the aggregate
number of Sale Shares sold in the Offering. In order
to facilitate such over-allotments, the Selling
Shareholders have agreed to lend the Joint Global
Coordinators a number of Shares equal to the number
of Additional Shares and have granted the Joint
Global Coordinators an Over-Allotment Option to
purchase a number of Shares equal to the number of
Additional Shares to cover any such over-allotments.
The Offering will comprise:
a) An Institutional Offering, in which Offer Shares
are being offered to (i) investors in Norway,
(ii) institutional investors outside Norway and
the United States pursuant to applicable
exemptions
from
local
prospectus
requirements and other filing requirements,
and (iii) in the United States, to QIBs as
defined in, and in reliance on, Rule 144A under
the U.S Securities Act; in each case subject to
a lower limit per application of NOK 2,500,000
for each investor; and
b) A Retail Offering, in which Offer Shares are
being offered to the public in Norway subject
to a lower limit per application of NOK 10,500,
and an upper limit per application of
NOK 2,499,999, for each investor. Investors
who intend to place an order in excess of an
amount of NOK 2,499,999 must do so in the
Institutional Offering.
All offers and sales of Offer Shares outside the United
States will be made pursuant to Regulation S of the
U.S. Securities Act.
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This Prospectus does not constitute an offer of, or an
invitation to purchase, the Offer Shares in any
jurisdiction in which such offer or sale would be
unlawful.
The Bookbuilding Period in the Institutional Offering
will take place from 09:00 hours (CET) on 1 April
2019 to 9 April 2019 at 15:00 hours (CET). The
Application Period in the Retail Offering will take place
from 1 April 2019 at 09:00 hours (CET) to 9 April
2019 at 12:00 hours (CET). The Bookbuilding Period
and/or the Application Period are subject to
shortening or extension.
The Offer Shares allocated in the Offering are
expected to be traded on the Oslo Stock Exchange
from and including 10 April 2019.
The Company will, together with the Selling
Shareholders, enter into a placing agreement with the
Managers with respect to the Offering of the Offer
Shares by the Selling Shareholders, as well as a Share
Lending Agreement to cover the Lending Option and
the Over-allotment Option.
Completion of the Offering is conditional upon, among
other things, completion of the Separation, and the
Company being approved for listing on the Oslo Stock
Exchange and satisfying the listing conditions.
E.4

Material interests in
the Offering

The Managers or their affiliates have provided, and
may provide in the future, investment and
commercial banking services to Schibsted and its
affiliates, including the Company, in the ordinary
course of business, for which they may have received
and may continue to receive customary fees and
commissions. The Managers do not intend to disclose
the extent of any such investments or transactions
otherwise than in accordance with any legal or
regulatory obligation to do so. Further, a portion of
the commissions that are to be paid for the services
of the Managers in respect of the Offering is
calculated on the basis of the gross proceeds of the
Offering and, as such, the Managers have an interest
in the Offering.
In connection with the Offering, each of the Managers
and any of their respective affiliates, acting as an
investor for its own account, may take up Offer
Shares in the Offering and in that capacity may retain,
purchase or sell for its own account such securities
and any Offer Shares or related investments and may
offer or sell such Offer Shares or other investments
otherwise than in connection with the Offering.
Accordingly, references in the Prospectus to Offer
Shares being offered or placed should be read as
including any offering or placement of Offer Shares to
any of the Managers or any of their respective
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affiliates acting in such capacity. In addition, certain
of the Managers or their affiliates may enter into
financing arrangements (including swaps) with
investors in connection with which such Managers (or
their affiliates) may from time to time acquire, hold
or dispose of Offer Shares. None of the Managers
intend to disclose the extent of any such investment
or transactions otherwise than in accordance with any
legal or regulatory obligation to do so.
The Selling Shareholders will receive net proceeds
from the sale of the Sale Shares and the Additional
Shares, if any.
Beyond the above, the Company is not aware of any
interest, including conflicting ones, of any natural or
legal persons involved in the Offering.
E.5

Selling shareholders
and lock-up
agreements

The Selling Shareholders are Schibsted and
Blommenholm Industrier (controlled by the Tinius
Trust).
The Selling Shareholders are offering to sell up to
36,893,081 Sale Shares in the Company through the
Offering, of which Schibsted is offering to sell the
maximum of 34,057,394 Sale Shares, equalling
approximately 5% of the outstanding Shares in
Adevinta, and Blommenholm Industrier is offering to
sell the maximum of 2,835,687 Sale Shares,
comprising approximately 5% of its shareholding in
Adevinta.
The Selling Shareholders and the Company are
expected to agree to be subject to a 180 day lock-up
period from the Listing. In respect of the Company,
the restrictions as regards to (i) awards under
incentive schemes; (ii) shares used as acquisition or
consolidation consideration in accordance with the
Company's strategy as described herein; or (iii) in
connection with an amalgamation of the share
classes, all as described herein; shall not apply. In
respect of the Selling Shareholders, the restrictions
as regards to (i) the disposal of the Offer Shares and
any Sale Shares or Additional Shares, or the Lending
Option; (ii) an acceptance or pre-acceptance of any
takeover offer pursuant to the Norwegian Securities
Trading Act; (ii) executing and delivering an
irrevocable commitment or undertaking to accept a
takeover offer; (iv) selling or otherwise disposing of
Shares pursuant to any offer by the Company to
purchase its own Shares which is made on identical
terms to all holders of Shares; shall not apply. In
addition, the restrictions relating to pledge and
hypothecate shall not apply to Blommenholm
Industrier
(provided
that
such
pledge
or
hypothecation does not release the Shares from the
agreed lock-up).
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The Board Members and the Management are
expected to agree to be subject to a 360 days lockup period from the Listing. In respect of the Board
Members and Management, the restrictions as
regards to the following shall not apply to (A) any preacceptance, acceptance and any similar action in
connection with a takeover offer for all Shares in
accordance with chapter 6 of the Norwegian
Securities Trading Act or a legal merger, or (B) any
transfer of Shares to a company wholly owned by
such person provided that such company (i) assume
the lock-up obligations set out above and (ii) remain
wholly owned by such person for the remaining part
of the period set out above.
E.6

Dilution resulting from As the Offering will not include any issuance of new
the Offering
Shares in the Company it will not result in any dilution
of existing shareholders.

E.7

Estimated expenses
charged to investor

Not applicable. No expenses or taxes will be charged
by the Company or the Managers to the applicants in
the Offering.
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2.

RISK FACTORS

An investment in the Company and the Shares involves inherent risks. Before making any
decision to invest in the Shares, investors should carefully consider the risk factors
described below and all information contained in this Prospectus, including the Combined
Financial Statements and related notes included in Appendix C. The risks and uncertainties
described in this Section 2 are the principal known risks and uncertainties faced by
Adevinta and its business as of the date hereof that Adevinta believes are relevant to an
investment in the Shares.
An investment in the Shares is suitable only for investors who understand the risks
associated with this type of investment and who can afford to lose all or part of their
investment. The absence of negative past experience associated with a given risk factor
does not mean that the risks and uncertainties described in that risk factor are not a
genuine potential threat to an investment in the Shares. If any of the following risks were
to materialise, individually or together with other circumstances, they could have a material
and adverse effect on Adevinta and/or its business, financial condition, results of
operations, cash flows and/or prospects, which could cause a decline in the value and
trading price of the Shares, resulting in the loss of all or part of an investment in the
Shares.
The order in which the risks are presented does not reflect the likelihood of their occurrence
or the magnitude of their potential impact on Adevinta's business, financial condition,
results of operations, cash flows and/or prospects. The risks mentioned herein could
materialise individually or cumulatively. The information in this Section 2 is as of the date
of this Prospectus unless otherwise indicated.
Risks related to the business of Adevinta and the industry in which it
operates
Adevinta's business, financial condition and results of operations have been and
will continue to be affected by general economic and political conditions in the
markets in which Adevinta operates.
Adevinta operates online classified marketplaces in a number of European countries and in
selected emerging markets. Consequently, Adevinta's operations are affected by general
economic conditions in the markets in which it operates. Adevinta considers France, Spain
and Brazil as its most important markets and in the year ended 31 December 2018, 52%
and 27% of Adevinta's total combined operating revenue was derived from France and
Spain, respectively. Downturns in general economic conditions, whether in globally or in
the specific regional and/or end markets in which Adevinta operates, can result in reduced
demand for, and lower prices of, Adevinta's products and services, which could have a
negative impact on Adevinta's revenues, profitability and growth prospects. Factors
relating to general economic conditions, such as consumer spending, business and
consumer confidence, employment trends, business investment, government spending,
volatility and strength of both debt and equity markets, and inflation, may all affect the
user and traffic on Adevinta's marketplaces, and the content for sale, which in turn may
affect professionals' (i.e. car dealers, real estate agents and recruiters) listings on
Adevinta's platforms and the classified advertising industry and, consequently, affect the
revenue, profitability and financial condition of Adevinta's business. A renewed or future
recession or period of economic instability could lead to elevated unemployment rates, a
decrease in the real estate market or a decrease in the car market, which could in turn
have a negative impact on the number of classified listings as well as the level of
advertising on Adevinta's platforms. As at the date of this Prospectus, the outlook for the
world economy remains subject to uncertainty. General market volatility may result from
uncertainty about sovereign debt and fear of further downgrading of or defaults of
sovereign debt, in particular in Greece, Italy, Portugal and Spain.
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Economic conditions in the markets in which Adevinta operates may also be affected by
political instability, economic uncertainty, application of foreign exchange controls, price
controls, variations in codes of business conduct and corruption, nationalisation and
expropriation of private property, regulatory changes, crime and the lack of enforcement
thereof, governmental interference, currency fluctuations, payment collection difficulties,
unpredictability of enforcement of contractual provisions; and local restrictions on the
repatriation of dividends or profits. Adevinta is particularly vulnerable to political instability
in its core markets, in particular Spain and Brazil, where there has been recent political
unrest in Brazil and tension in Catalonia in Spain. In addition, Brexit might affect the
economy of the UK and its major trading partners, including many EU markets in which
Adevinta operates, which may in turn affect the revenue, profitability and financial
condition of Adevinta’s business. See the risk factor "Adevinta is subject to the risks
generally associated with businesses involved in international operations, particularly in
emerging markets, that could be subject to a variety of economic, social and political
uncertainties" for more information on risks related to operating in emerging markets.
Spain, which is one of the Group's core markets, was severely affected by the recession in
the Spanish economy in the period 2011-2013. Among other things, the recession led to
rising unemployment rates and lower activity on the real estate markets. The Spanish
economy still suffers from relatively high levels of unemployment and debt. The Spanish
government has decreased its economic outlook for 2019 and Spain is experiencing
political instability caused by a combination of factors, including tension in Catalonia
relating to the sovereignty of the region, and there are uncertainties relating to the
upcoming general election in the near future, which may lead to higher unemployment
rates and lower levels of activity in the real estate market, which may in turn lead to a
decrease in the number of listings for recruitments and on housing listings on the Group's
marketplaces in Spain.
The exact nature of all the risks and uncertainties Adevinta faces because of the current
general economic and political conditions and the economic outlook in the markets in which
it operates is subject to uncertainty. The geographic spread of Adevinta's operating
countries exposes it to risk of global economic conditions. Specifically, growth in emerging
market economies seems to have slowed, particularly in Latin America. Further, the Euro
area also continues to be affected by the aftermath of the global economic crisis, including
high public and private debt, or high unemployment, with different prospects across the
region. The interplay between the global and local economic risks exposes Adevinta to
increased uncertainties, and the occurrence of one of more of these risks in a market
segment in which Adevinta operates, or in the global economy as a whole, could have a
material adverse effect on Adevinta's business, results of operations, financial condition
and prospects.
The online classified market is highly competitive and Adevinta is subject to
intense competition which could limit Adevinta's ability to maintain or increase
its market share or to increase its prices to reach profitable levels.
Adevinta operates in a market that is intensely competitive and characterized by the
network effect, in which high numbers of listings attract audience traffic and more traffic,
in turn, attracts listings and advertising (see Section 7.4 "Online classified business model
characteristics"). Adevinta faces competition from a wide variety of online and offline
companies providing platforms and advertising space to consumers and merchants. Both
consumers and listers have several alternative channels to reach each other, and
consumers and listers are generally attracted to brands and classified marketplaces with
high volumes of listings and consumers, and more listings attract more consumers.
Consequently, Adevinta is to a significant extent dependent on achieving and maintaining
leading market positions to ensure listings that attract consumers, in order to increase the
attractiveness of its brands/marketplaces for listers and advertisers.
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Adevinta competes in several markets with a wide variety of competitors. Due, in part, to
the rapid technological change, evolving industry standards and changing needs of
customers and users needs and preferences, Adevinta's competitive landscape is changing
rapidly, and as a consequence, it is difficult for Adevinta to accurately assess or predict its
future competitors and competitive threats it may be facing. Currently, Adevinta considers
key competitors discussed below to be particularly relevant.
First of all, Adevinta competes with other generalist marketplaces (also called horizontal
marketplaces) that offer listings across product categories, as well as other vertical
marketplaces focused on one category such as SeLoger for real estate in France, CarGurus
for cars in Ireland, Indeed for jobs in Spain and Vinted for fashion in multiple jurisdictions.
Many of the competing sites or platforms are owned and/or operated by other global or
regional classified players that have access to strong competence and significant financial
resources.
Second, Adevinta faces competition from new generalist mobile marketplaces such as
Wallapop and Letgo, mobile applications available in multiple jurisdictions, which primarily
operate generalist marketplaces, but are seeking to move into vertical marketplaces such
as cars. Several of the mobile marketplaces are being operated by venture-funded startup companies or global classified players, and have used, and are expected to continue to
use, significant resources in order to gain market share in the online classified market,
through innovation and new technologies that may enable competitors to offer a more
efficient or lower-cost service.
Third, Adevinta faces competition from new so-called "hypervertical" marketplaces such as
AirBnB for accommodation, BlaBlaCar and Uber for transport and Rebag for luxury
handbags. These highly specialized marketplaces offer user experiences adapted to a
narrower usage than the more traditional verticals and generalists, and differentiate
themselves through highly intuitive workflows and alternative consumption models. Similar
to generalist mobile marketplaces, several of these hypervertical marketplaces are run by
venture-funded start-up companies.
Fourth, Adevinta is facing, and expects to continue to face, increased competition from
global internet companies and aggregators that have entered the online classified market
in recent years, such as Facebook, Google, LinkedIn and Amazon. Facebook Marketplace,
which has to date been launched in a number of countries, including France, Spain, Brazil
and certain other of the countries where Adevinta is present, continues to experiment and
rapidly adds and modifies features and functionalities on its platform, such as price and
category suggestions. Facebook Marketplace has shifted its strategy from initially targeting
private listers, to partnering with professionals in the car and real estate verticals, and
opened its jobs functionality to third-party companies. This brings Facebook Marketplace
into close competition with Adevinta. Adevinta sees differential effects of the entry of
Facebook Marketplace in the various markets in which Adevinta operates. So far, the
greatest effect has been seen in markets where Adevinta does not have strong leadership
positions and/or where there is a fragmented competitive landscape, but given Facebook's
strong brand, large installed user base, and significant network effects of its social network,
there is a risk that the Group will see growing effects in other markets as well. In addition,
Facebook has Facebook groups for sale and purchase of private inventory, where
individuals use Facebook to establish their own marketplaces, often within a specific
geography or category, most commonly general goods such as clothes and baby gear.
Another global internet company that has entered the online classified market is Google
for Jobs, which currently operates in a few selected markets, including Spain. Google for
Jobs is thus a strong competitor to the Group within the job verticals in Spain, and it may
also enter new markets and capture market shares in markets where the Group is present.
Similarly, LinkedIn is also a strong competitor for Adevinta’s job verticals. Finally, Amazon
is emerging as a competitor in the car vertical enabling users to research for new and used
cars and discover and purchase automotive parts and accessories mainly sold by
professional retailers.
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A common factor for platforms operated by global internet companies is that these sites
have access to large amounts of information about their users, and enjoy strong brand
recognition, as well as large user and customer bases, which may be leveraged to increase
their footprint across the online classified market via organic growth, new platforms or by
including additional classified providers into their ecosystems. The global internet
companies enjoy financial and other resources far exceeding those of Adevinta, and owing
to their size and resources, they are well-equipped to both drive the development of and
adapt to changes in patterns of online classified consumption.
In addition to competition from other online classified platforms, Adevinta faces
competition from horizontal search engines (i.e. general-purpose search engines, such as
Google and Yahoo, which search the internet for general information covering a wide range
of subjects), general or specialised sites and professionals' own sites. Adevinta uses
horizontal search engines and paid search advertising to help users find its sites, but these
services also have the potential to divert users to other online classified platforms.
Consumers may choose to search for products and services with a horizontal search engine,
and such sites may also send users to other destinations. Professionals (such as real estate
agents, car dealers and recruiters) are also increasingly using multiple sales channels,
including by paying for search-related advertisements on horizontal search engine sites.
The principal competitive factors for Adevinta are described in Section 8.3 "Competitive
Strengths". There can be no assurances that Adevinta will be able to compete successfully
against other companies that provide similar services and products or that Adevinta will be
able to maintain acceptable margins in the strong competitive environment in which it
operates. In particular, given the entry of Facebook Marketplace into online classifieds and
its recent focus on the real estate, car and job verticals, Adevinta is encountering a different
kind of competition that is more directly focused on Adevinta's customers and that
leverages extensive user bases and greater name recognition than Adevinta's sites. If
Adevinta is not able to compete effectively, it could result in Adevinta having to make
changes to its strategy, business model or asset portfolio, including divestments, either in
general or in a specific market, and it could also have a material adverse effect on its
business, results of operations, financial condition and prospects.
Adevinta's business depends significantly on its strong brand images, and any
failure to maintain and enhance Adevinta's existing brands and to develop new
brands may reduce demand for, and attractiveness of Adevinta's services.
Adevinta's success depends in large part on its brands and their recognition and awareness.
In the markets where the Group is market leading, its brands are particularly important as
they benefit from, and are reinforced by, the network effects of the market leading
positions, but also in the developing markets where the Group is working to build its brands
recognition and brand awareness for its sites. Adevinta provides its online classified
platforms and products under a number of different brands in order to cater to the specific
needs and preferences of its different customer groups and different geographic markets.
The following brands are particularly important to Adevinta in their respective markets:
Leboncoin in France; Infojobs, Coches.net, Fotocasa and Habitaclia in Spain; and OLX in
Brazil (in which Adevinta has a 50% ownership interest). Adevinta's brands could be
jeopardised if Adevinta lost its market leading positions in these jurisdictions.
Adevinta may also be unable to strengthen or maintain the recognition and market position
of its existing brands in the relevant markets due to increased competition. For instance,
Adevinta's multi-brand strategy could lead to lower brand recognition relative to its
competitors that focus all of their marketing efforts on one or a few selected brands.
Further, any events that cause professionals and consumers to believe that Adevinta has
failed to maintain high standards of integrity, security and quality could affect brand image
or lead to negative publicity about the security, integrity or quality of Adevinta's platforms,
which may adversely impact its reputation and reduce demand for, and attractiveness of
Adevinta's products and services. Adevinta is also susceptible to others damaging the
23

reputation of its brands by, for example, posting inappropriate content or inaccurate
information on any of its platforms, or through the infringement of Adevinta's intellectual
property rights. Although Adevinta has policies in place prohibiting inappropriate or illegal
use of its marketplaces and it is actively monitoring the content and information shared on
its platforms, Adevinta’s marketplaces have from time to time been used for inappropriate
or illegal purposes. Such incidents may result in adverse publicity and harm the reputation
of Adevinta’s brands.
If Adevinta were unable to protect and maintain the recognition and market position of its
brands, or if it were required to make significant investments to protect its brands from
competition or a deterioration in consumer perception of the brands, Adevinta may
experience a decline in demand for its products and services or an increase in operating
costs as a result of increased marketing costs, which may in turn have a material adverse
effect on its business, results of operations, financial condition and prospects.
Adevinta may not be able to successfully carry out its strategy or achieve its goals
and targets.
Adevinta's strategy focuses on maintaining and extending its leadership positions in its
existing markets across traffic, number of listings and revenue, as well as capturing further
core and adjacent growth opportunities. Adevinta intends to achieve its strategic goals
through investments in and development of features and capabilities that improve
Adevinta's marketplaces' matchmaking performance, developing a differentiated offering
to its customers in the verticals for the purposes of driving customer loyalty, investments
in early stage start-ups with new models and technology, and development of selected
components across multiple markets. Adevinta will also pursue growth through acquiring
other companies with the aim of increasing its market share in the relevant market
(hereinafter referred to as "in-market consolidations") or through bolt-on acquisitions
(acquisitions of companies with adjacent offerings). Adevinta may not be successful in
carrying out all or parts of its strategy or managing risks related to the execution of its
strategy. Although Adevinta were to be successful in carrying out its strategy, there can
be no assurance that its strategy will be successful.
In particular, Adevinta believes that it will be able to increase customer loyalty within its
verticals offering (real estate, cars and jobs) by developing new features with the aim of
improving the user experience. The launch of new features may not achieve this effect and
customers may not be receptive to new technologies or features. External factors may also
contribute to difficulties in maintaining or increasing customer loyalty amongst existing
customers and gaining new customers. As an example, an increase in unemployment levels
in the markets in which Adevinta operates will reduce the number of jobs listings. Any of
these factors could result in Adevinta not being able to maintain its market positions and/or
the number of consumers and customers, which could have a material adverse effect on
Adevinta's business, results of operations, financial condition and prospects.
In addition, Adevinta's ability to grow and enter new markets may involve certain barriers
to entry, such as language, cultural and regulatory hurdles, and the need to make
additional investment to adapt its technology for local market usage. Any barriers to entry
in new markets may affect Adevinta's ability to expand, grow and develop, which could
have a material adverse effect on Adevinta's business, results of operations, financial
condition and prospects.
Further, Adevinta has described certain goals and targets in this Prospectus, which are
forward-looking statements and are not assurances as to future results. See also the risk
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factor "Adevinta's actual results of operations may vary significantly from the financial
targets and outlook included in this Prospectus."
Adevinta's investments and efforts to maintain existing market positions and
capture growth opportunities could prove to be unsuccessful.
Adevinta has made significant investments in, and plans to continue building, developing
and promoting its online classified marketplaces through the development of its existing
platforms and marketplaces and through acquisitions. Adevinta's strategy to maintain and
extend existing market positions is dependent partly on its ability to drive initiatives to
increase market share of traffic, listings and eventually profitability, and partly on external
factors such as the success of the Group's competitors in the relevant markets. Adevinta
has previously invested in new technology and improving technology within Adevinta, as
well as in early stage start-ups with new models and new technology. Further, in addition
to investments to expand its product offering, Adevinta has in the past carried out
acquisitions to enter new markets (geographically or in terms of category), to strengthen
a market position or to extend its offering in a relevant market. Adevinta may in the future
consider making additional investments and no assurance can be made that such
investments will be successful or achieved at all. The amount and timing of Adevinta's
future capital requirements may differ materially from the current estimates due to various
factors, many of which are beyond Adevinta's control. The type, timing and terms of any
future financing will depend on Adevinta's cash needs and the prevailing conditions in the
financial markets. Adevinta cannot assure that it would be able to accomplish any
investments, acquisitions on a timely basis or on commercially reasonable terms, if at all.
There can be no assurance that Adevinta will be able to maintain existing market positions,
capture growth opportunities, or optimise its portfolio, which may have a material adverse
effect on Adevinta's business, results of operations, financial condition and prospects.
Adevinta may pursue acquisitions in the future that prove unsuccessful or divert
Adevinta's resources.
Acquisitions and joint ventures have historically been important for the growth of the
Adevinta Business, and may continue to be important for its growth. Adevinta may in the
future consider making additional strategic acquisitions to support further growth and
profitability. Successful growth through acquisitions is dependent upon Adevinta's ability
to identify suitable acquisition targets, conduct appropriate due diligence, negotiate
transactions on favourable terms and ultimately complete such acquisitions and integrate
acquired entities into Adevinta, including to retain key personnel in acquisition targets.
There can be no assurance that acquisition opportunities will be available on acceptable
terms or at all, or that Adevinta will be able to obtain necessary financing or regulatory
approvals to complete potential acquisitions. Adevinta's assessment of and assumptions
regarding acquisition targets may prove to be incorrect, and actual developments may
differ significantly from expectations. Adevinta may not be able to integrate acquisitions
successfully, and integration may require greater investment and time than anticipated.
Additionally, the acquisitions may result in unintended consequences, for example, if
significant liabilities are not identified during due diligence or come to light after the
expiration of any applicable warranty or indemnity periods.
The process of integrating acquired companies may also be disruptive to Adevinta's
operations, as a result of, among other things, unforeseen legal, regulatory, contractual
and other issues, including or following disputes with minority shareholders, and difficulties
in realising operating synergies, which could adversely affect Adevinta's results of
operations. Moreover, any acquisition may divert management’s attention from day to day
business and may result in the incurrence of additional debt. Should any of the above occur
in connection with an acquisition, there could be a material adverse effect on Adevinta's
business, results of operations, financial condition and prospects.
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Adevinta is subject to the risks generally associated with businesses involved in
international operations, particularly in emerging markets, that could be subject
to a variety of economic, social and political uncertainties.
Adevinta has operations in 16 countries worldwide, including in Europe, Latin America and
North Africa. As a result, Adevinta is continually subject to the general global risks
associated with an international business, including fluctuations in local economic growth,
devaluation, depreciation or excessive valuation of local currencies; significant
amendments to local regulations relevant to the online classified business; changing
interest rate environment; and changes in tax and general laws and regulations.
The financial risks of operating in emerging markets also include risks related to inflation,
devaluation, price volatility, currency convertibility and country default. Brazil's fiscal
deficit is the highest of the major emerging markets countries, and Brazil's economy is
continuing to recover from a two-year recession in 2015 and 2016. Following the election
of Jair Messias Bolsonaro as the new President of Brazil in October 2018, economic reforms
are expected for the purposes of reducing the fiscal deficit and lowering interest rates.
Such reforms may lead to economic uncertainty and political instability, as well as a
number of other factors typical for emerging markets. See also the risk factor "Adevinta is
exposed to fluctuations in foreign currency exchange rates" below.
Further, Adevinta's operations could be adversely affected as a result of economic
sanctions imposed by the United States, the EU and other relevant sanctions authorities.
These sanctions could affect counterparties of the Group anywhere in the world. The Group
also has operations in Belarus, which has a history of complex relations with the EU and
the United States. Between 2006 and 2015, the United States and the EU imposed
economic sanctions against Belarussian officials and state companies, as well as their direct
and indirect subsidiaries (though not, to Adevinta’s knowledge, any significant
counterparty of Adevinta). While EU sanctions have been lifted, many U.S. sanctions
remain in place.
Although Adevinta has established certain procedures designed to avoid prohibited
transactions with sanctioned persons, entities, or territories, there can be no assurances
that these procedures will be effective, particularly in light of the nature of Adevinta’s online
services. New restrictions may be imposed by the EU, the United States or other
jurisdictions in the future, and such new sanctions could affect levels of disposable income,
consumer spending and consumer confidence in the affected country. Any enforcement
action against Adevinta by sanctions authorities could have a material impact on Adevinta’s
business, reputation, and results of operations, and any new sanctions could materially
affect Adevinta’s transactions with the designated person or country.
Any of these factors could materially and adversely affect Adevinta's results of operations
and prospects by causing interruptions in its operations, by increasing the costs of
operating in these countries or by limiting its ability to repatriate profits from these
countries. These factors could have a material adverse effect on Adevinta’s business,
results of operations, financial condition and prospects.
The United Kingdom's withdrawal from the EU may have a negative effect on
global economic conditions, financial markets and Adevinta's business.
On 23 June 2016, a majority of voters in the United Kingdom elected to withdraw from the
European Union in a national referendum. The terms of withdrawal are subject to a
negotiation period that is expected to end in April or May 2019 (depending on whether or
not the UK parliament approves the proposed agreement reached by the UK government
and the EU). The referendum has led to disruption in debt, equity and foreign exchange
markets and has created significant uncertainty about the future relationship between the
United Kingdom and European Union, and between the United Kingdom and the rest of the
world, including with respect to the laws and regulations that will apply as the United
Kingdom determines which European Union laws to replace or replicate. Among other
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things, the United Kingdom may enter into trade agreements with other countries or
entities that offer more favourable terms than to the European Union. These developments
or the perception that any of them could occur have had and may continue to have a
material adverse effect on European and global economic conditions and the stability of
global financial markets, and may significantly reduce global market liquidity and restrict
and the ability of key market participants to operate in certain financial markets.
Adevinta is a multinational company which generates sales revenues from customers
around the world, and its global operations include 36 different marketplaces across 16
countries. To the extent that the United Kingdom’s withdrawal from the European Union
adversely affects the global, and in particular the European economy, or has a negative
impact on global trade and the relationships which underpin it, this could have a material
adverse impact on Adevinta's business, results of operation, financial condition and
prospectus.
Adevinta is dependent upon third-party service providers, particularly Amazon
Web Services and AppNexus.
Adevinta is dependent on a number of third-party service providers and suppliers that play
a significant role in its business. In particular, Amazon Web Services ("AWS"), the Group's
main cloud service provider, which hosts large parts of the company’s platforms, IT
infrastructure and websites, is important for Adevinta's operations. A general decline in the
quality of service provided by AWS could have a severe impact on the Group’s ability to
operate its sites and services. For instance, in the event of interruptions or malfunctions,
the stability of the Group’s sites and services could be affected, which would in turn have
a negative impact on Adevinta’s revenues. Further, in the event of security breaches in
AWS systems, the Group could be exposed to leakages of company data and/or personal
data, which in turn could result in loss of customer confidence, fines from regulators and
exposure to litigation.
Further, Adevinta relies on AppNexus for the delivery of advertising on the majority of the
Group’s main sites. AppNexus is a provider of advertising technology and provides the
Group with services for ad serving, planning and forecasting, campaign management, and
real time bidding, which enables the Group to manage and sell its advertising inventory in
an efficient manner. As 23% of Adevinta’s combined operating revenues resulted from
advertising in 2018, a decline in the service quality by AppNexus, for instance due to
downtime or other malfunctions, or a reduction in interoperability between AppNexus on
other ad exchanges, could affect Adevinta’s revenues from advertising, and consequently
its financial condition and results of operation could be adversely affected.
In the event that the contracts with AWS or AppNexus, or other key suppliers, were to be
terminated, Adevinta would be required to seek alternative software/service providers,
which could have adverse consequences for its operations due to additional costs and the
time it would take to switch provider. In certain cases, such as for AWS and AppNexus,
migrating to alternative suppliers would take significant time and effort, and Adevinta could
be forced to stop using the services before an alternative solution is in place, which could
have a material adverse effect on its business.
Adevinta would also be impacted by any event affecting the structure or solvency of its
key suppliers, such as mergers, acquisitions, insolvency or bankruptcy. In the event that
these or other similar events occur, it may have a material adverse effect on Adevinta's
business, results of operations, financial condition or prospects.
Adevinta is dependent on adapting in a timely manner to the continuing
technological change, evolving industry standards and customers’ and
consumers' changing needs and preferences.
The online classified industry is characterized by the introduction of new technologies and
rapid increases in the diversity and sophistication of the technologies and services offered.
New technologies and methods of offering online classified to professionals and consumers
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present a dynamic competitive challenge, as market participants offer multiple new
products and services, such as analytics and user optimisation. Further, Adevinta's
competitors may introduce features or technologies that are perceived among customers
to be better than Adevinta's, and competitors may enter the markets in which Adevinta
operates, with better products and services, or more advanced and extensive data and
analytical tools.
As a result, Adevinta may face increasing competition from the application of technologies
that are currently being developed, such as artificial intelligence, augmented reality, big
data and voice-based functions that could alter the way the market currently operates, or
which may be developed in the future by Adevinta's existing or future competitors, new
market entrants or global internet companies such as Google and Facebook.
Adevinta's success depends to a large degree on its ability to successfully address the
rapidly evolving market for transactions on mobile devices. A significant and growing
portion of Adevinta's users access its platforms through mobile devices. Adevinta may lose
users if it is not able to continue to meet its users’ expectations, for example within mobile
and multi-screen experience and voice assistance. In addition, a number of other
companies with significant resources and a number of innovative start-ups have introduced
products and services focusing on mobile markets. Adevinta's ability to successfully
address the challenges posed by the rapidly evolving market for mobile transactions is
crucial to its continued success, and any failure to continuously increase the volume of
mobile transactions effected through its platforms could harm Adevinta's business, results
of operations, financial condition and prospects.
Future development or application of new or alternative technologies, services or standards
could require significant changes to Adevinta’s business model, the development of new
products and services, the provision of additional services or substantial new investment.
Adevinta may not be able to adapt its services in an adequate and timely manner in order
to keep up with the rapid development in the market. If Adevinta fails to develop, or obtain
timely access to, new technologies or equipment, or if Adevinta fails to provide services
using these new technologies, Adevinta’s products and services may be less competitive,
which could lead to a loss of consumers, customers, advertisers and market share and/or
Adevinta may need to make further investments in order to remain competitive, which
would increase costs and affect profitability. The introduction of new business models in
online classified industry may lead to structural changes and different competitive
dynamics within the industry. For example, hyper specialist and new models, such as
AirBnB for accommodation, BlaBlaCar and Uber for transport and Rebag for luxury
handbags, can create a challenge for more traditional online classified. Whereas Adevinta’s
business model relies on charging customers for prominence on its marketplaces, new
competitors use different approaches such as commissions or other transaction-based
revenue models. For a description of these highly specialized marketplaces' offerings, see
risk factor "Adevinta is dependent on adapting to continuing technological change, evolving
industry standards and customers’ and consumers' changing needs and preferences in a
timely manner".
Adevinta cannot accurately predict how emerging and future technological changes will
affect its operations. Adevinta may be required to deploy new technologies rapidly if, for
example, advertisers begin demanding features of a new technology, or if any of Adevinta's
competitors decide to employ a new technology superior to that offered by Adevinta. Due
to the rapid evolution of technology, Adevinta cannot guarantee that it will correctly predict
and therefore devote appropriate amounts of capital and resources to develop the
necessary technologies that satisfy existing subscribers and attract new subscribers.
Moreover, new or enhanced technologies, services or offerings Adevinta introduces may
fail to achieve sufficient market acceptance or may experience technical difficulties. In
addition, Adevinta may not recover the investments it has made or may make to deploy
these technologies, offerings and services, and Adevinta cannot guarantee that it will be
able to do so in a timely and cost-efficient manner. Further, Adevinta may not be able to
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obtain funding on reasonable terms or at all in order to finance the necessary capital
expenditures to keep up with technological developments or to develop new or enhanced
technologies, offerings and services. Any of these risks may have a material adverse effect
on Adevinta's business, results of operations, financial condition and prospects.
Adevinta's revenues from advertising are affected by changes in advertising
trends.
Adevinta derives revenue from the sales of advertising space on its marketplaces to
customers and third-parties, which can be affected by a number of factors, many of which
are outside Adevinta's control. In the year ended 31 December 2018, the Group's revenues
from advertising contributed to 23% of its combined operating revenues, compared to 25%
and 27% in the years ended 31 December 2017 and 2016, respectively. Adevinta has seen
a softer development in advertising revenues in the last quarter of 2018 and first quarter
of 2019. The ability of Adevinta to generate advertising revenues are dependent on, among
others, the level of spending by the existing customers and potential customers, which is
affected by a number of factors, including general economic conditions, changes in
consumer behaviour, changes in market dynamics, for instance due to regulatory
developments, and changes in advertising trends.
Advertising spending is affected by general economic market conditions as cuts in
advertising budgets are typically among the first initiatives taken by companies in
economic downturns or unstable market conditions, and such cuts could reduce advertising
spending through Adevinta's marketplaces. Further, the online advertising market is
evolving at a rapid pace, and changing advertising trends or market dynamics, for instance
due to changes in privacy or other regulations, as well as improvements within advertising
technology, could, if Adevinta and its key third-party suppliers, such as AppNexus, are
unable to successfully adapt to and take advantage of such developments, lead to Adevinta
offering a less attractive marketplace than those of its competitors, and as a consequence
lose advertising customers. Adevinta faces intense competition in the digital advertising
market where advertisers can choose from a broad selection of digital platforms and media,
notably from Google and Facebook. Both Google and Facebook have and continue to invest
significant resources in research and development in order to enhance advertising
technology and existing products and services, as well as introducing new products and
services. Recently Amazon has ramped up its efforts to increase its market share thus
further intensifying the competition. The global internet companies enjoy financial and
other resources far exceeding those of Adevinta, such as large user and customer bases
and information on such users and customers, and owing to their size and resources, they
may further increase their dominant positions in the digital advertising market. The global
spend on digital advertising (search, social media, video and display) is increasing, and
search, social media and video advertising are the main growth drivers whereas advertising
spend is stagnating. Adevinta is predominantly present in advertising, and a further
acceleration of this trend may negatively impact Adevinta’s advertising revenues.
A reduction in customers' advertising spending on Adevinta's sites may result in a loss of
advertising revenues, which in turn could have a material adverse effect on Adevinta's
business, results of operations, financial condition and prospects.
Traffic on Adevinta's marketplaces is dependent on search engine algorithms.
Adevinta utilises internet search engines, such as Google and Yahoo, to generate traffic to
its marketplaces, which is particularly important for the Group's marketplaces that are in
a developing phase (i.e. before the marketplace achieves a critical mass of traffic and brand
recognition). The purchase of product related keywords consists of anticipating what words
and terms users will use to search for products or services on internet search engines and
then bidding on those words and terms in the applicable search engine’s auction system.
Adevinta also generates a significant portion of traffic to its marketplaces from consumers
clicking non-paid results links (organic search results) generated by search engine
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providers. Adevinta's positioning in search engines’ search results depends on algorithms
designed by the search engine providers, and are based on various criteria, including the
historical level of traffic on Adevinta's marketplaces. A change in search algorithms by
search engine providers may effectively exclude Adevinta marketplaces from search
results, lead to lower rankings on search results or otherwise impact Adevinta's ability to
generate traffic to its marketplaces and/or require increasing marketing expenses, which
could adversely affect Adevinta's business, results of operations, financial condition and
prospects.
Adevinta endeavours to enhance the relevance of its marketplaces to common consumers
search queries and thereby improve the rankings of its marketplaces in organic search
results, known as "search engine optimization" (SEO). Search engines frequently modify
their algorithms and ranking criteria to prevent their organic search results from being
manipulated, which could impair these SEO activities. Algorithms and ranking criteria may
be confidential or proprietary information, and Adevinta may not have complete
information as to the methods used to rank its marketplaces. If Adevinta is unable to
quickly recognize and adapt its technology to such modifications in search engine
algorithms or if the effectiveness of Adevinta's SEO activities is affected for any other
reason, Adevinta may fail to maintain or improve its levels of traffic, which could result in
lower search ranking, and in turn result in a decline in traffic to Adevinta's marketplaces,
which could have a material adverse effect on Adevinta's business, results of operations,
financial condition and prospects.
A certain amount of traffic, in particular with respect to Adevinta's marketplaces that are
in a developing phase, is directed to Adevinta's marketplaces through its participation in
pay per click and advertising on internet media properties and search engines whose
pricing and operating dynamics can experience rapid change, both technically and
competitively. If one or more of such arrangements are terminated or if competitive
dynamics further affect market pricing in a negative manner, Adevinta may experience a
decline in traffic on its marketplaces which in turn could have a material adverse effect on
Adevinta's business, results of operations, financial condition and prospects.
Adevinta's business is dependent on its ability to maintain and scale its technical
infrastructure, and any unanticipated technological problems or failure to
upgrade or maintain its existing platforms and systems may result in reduced
traffic to Adevinta's marketplaces.
Adevinta's business depends on advanced computer database and telecommunications
technology as well as upon its ability to protect its information technology systems against
damage or system interruptions from human error, natural disasters, telecommunications
failures, sabotage or vandalism and computer viruses, among others. Any system failure
that interrupts or reduces the responsiveness of any of Adevinta's marketplaces could
result in reduced traffic and harm to Adevinta's reputation, brands and relations with both
commercial and individual advertisers.
In order for Adevinta to compete effectively, Adevinta must maintain its systems as well
as invest in improved technology. If Adevinta fails to successfully maintain, expand or
upgrade its platforms and IT systems or is unable to do so on a timely basis or on
commercially reasonable terms, its offerings and services may become less attractive to
customers and advertisers, and Adevinta may lose customers and partners to its
competitors. A temporary or permanent loss of any of Adevinta's systems or networks
could cause significant disruption to its business operation, or damage to its reputation
resulting in a loss of revenue and potentially higher costs in the future, which could have
a material adverse effect on Adevinta's business, results of operations, financial condition
and prospects.
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If Adevinta's security measures are breached or unauthorised access to customer
data is otherwise obtained, market perception and customer confidence may be
adversely affected, and expose Adevinta to litigation or related proceedings.
Adevinta's operations involve the storage and transmission of its customers' and
consumers' confidential information. Security breaches, computer malware and computer
hacking attacks could expose Adevinta to a risk of loss of this information, liability and
litigation. Adevinta's security measures may be breached as a result of third-party action,
employee error or otherwise, and, as a result, third parties may obtain unauthorised access
to its customers' data, including personally identifiable information regarding users, and
Adevinta's reputation may be damaged, its business may suffer and it could incur
significant liability. Additionally, third parties may attempt to fraudulently induce
employees into disclosing sensitive information such as user names, passwords or other
information in order to gain access to Adevinta's customers' data or Adevinta's own data.
Because techniques used to obtain unauthorised access or to sabotage systems change
frequently and generally are not recognised until launched against a target, Adevinta may
be unable to anticipate these techniques or to implement adequate preventative measures.
If an actual or perceived breach of Adevinta's security measures occurs, the market
perception of the effectiveness of Adevinta's security measures could be harmed and it
could lose potential sales and existing customers.
Adevinta cannot guarantee absolute protection against unauthorised attempts to access
its servers, its data and information systems (which may contain bank account information
and other personal data), attempts to cause technical malfunctions or interruptions in its
IT services or the loss or corruption, as a result of a virus or other attacks, of databases,
software, hardware or any other IT equipment. In addition, the inadvertent transmission
of computer viruses could expose Adevinta to a material risk of loss or litigation and
possible liability, in particular in the event it is unable to prevent events of data leakage.
Violation of the EU data protection regulation (Regulation EU) 2016/679 "GDPR") or other
applicable data protection laws and regulations may result in fines and customer churn,
and may harm Adevinta's reputation in the market. In addition, a data leakage may result
in an obligation to inform the individuals affected and the competent data protection
supervisory authority. Adevinta may be required to expend significant capital and other
resources to protect its systems against the threat of such viruses and unauthorised access
and to rectify any damage to its systems, which may have a material adverse effect on its
business, results of operations, financial condition and prospects.
Computer malware, viruses, and computer hacking and phishing attacks are prevalent in
the industry in which Adevinta operates, have occurred on its systems in the past, and
may occur on its systems in the future. Although it is difficult to determine what, if any,
harm may directly result from any specific interruption or attack, any failure to maintain
performance, reliability, security, and availability of Adevinta’s products and technical
infrastructure to the satisfaction of its users may harm Adevinta’s reputation and its ability
to retain existing users and attract new users.
Failure to deal effectively with fraudulent activities on Adevinta's platforms could
harm its business, lead to fines and severely diminish customer and consumer
confidence in and use of Adevinta's services.
Adevinta faces risks with respect to fraudulent activities on its platforms and periodically
receives complaints from buyers and sellers who may not have received the goods that
they had contracted to purchase or payment for the goods that a buyer had contracted to
purchase. In certain jurisdictions, buyers may also have the right to withdraw from a sale
made by a professional seller within a specified time period. While Adevinta can, in some
cases, suspend the accounts of users who fail to fulfil their payment or delivery obligations
to other users, Adevinta does not have the ability to require users to make payment or
deliver goods, or otherwise hold the users harmless of losses. Seeking to limit and address
undesirable buyer experiences and increasing buyer satisfaction, including evaluating
sellers on the basis of their transaction history and restricting or suspending their activity,
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may not be effective measures in preventing fraudulent transactions or improving overall
satisfaction among sellers, buyers, and other participants. Additional measures to address
fraud could negatively affect the attractiveness of Adevinta's services to buyers or sellers,
resulting in a reduction in the ability to attract new users or retain current users, damage
to its reputation, or a diminution in the value of its brands, which could in turn have a
material adverse effect on Adevinta's business, results of operations, financial condition
and prospects.
Legal restrictions and regulatory requirements related to the collection, storage
and use of digital identities and other data may restrict Adevinta's operations and
adversely affect its business.
Adevinta leverages personal information and the collection of other data, such as
information on inventory for sale on its sites, and uses such data to improve the user
experience and improve matchmakings by, for example, storing and showing former
listings, recent searches and location of users and sellers, to improve matchmaking
between buyers and sellers on its sites, and further to allow for targeted marketing for
advertisers on the Group's sites. Adevinta's processing, storage and use of personal
information and other data subjects it to applicable laws, policies, legal obligations and
industry code of conduct relating to privacy and data protection and changes in these
regulations as well as the practice and interpretation of these. Some of the applicable laws,
policies, legal obligations and industry code of conduct relating to privacy and data
protection may be new and/or unclear. There is a possibility that Adevinta is too stringent
in its interpretation of such obligations and that it thereby loses the ability to utilize data
in relation to product creation and development, or otherwise loses business opportunities.
There is also a possibility that Adevinta interprets the applicable laws, policies, legal
obligations and industry code of conduct relating to privacy and data protection too
leniently and that the Group, as a result, ends up not taking necessary and appropriate
steps to comply and thereby is subject to sanctions and/or loss of reputation and trust as
also further described below.
Within the EU, data protection is governed by the GDPR which sets out provisions on the
requirements for processing personal data and the related data security, and specifies the
responsibilities of the controller and the processor of personal data. GDPR gives end users
broad rights to make decisions over their own data, and as a consequence end users may,
inter alia, instruct the Group to stop its processing of data and /or to delete their data. In
addition to GDPR, the current EU ePrivacy Directive is under revision and the new ePrivacy
regulation that is proposed may further impact the ability to legally collect data. Any failure
or perceived failure by Adevinta to comply with its privacy policies, its privacy-related
obligations to users or other third parties, or its other privacy-related legal obligations, or
any compromise of security that results in the unauthorised release or transfer of
personally identifiable information or other end user data, may result in governmental
enforcement actions (including fines), litigation or public statements against Adevinta by
consumer advocacy groups or others and could cause its customers to lose trust in
Adevinta. In particular, following from GDPR, serious breaches of the GDPR can result in
administrative fines of up to the higher of 4% of annual worldwide turnover or EUR 20
million; fines of up to the higher of 2% of annual worldwide turnover or EUR 10 million can
be levied for other specified infringements.
Legislation that is similar to GDPR is being implemented in Brazil and will enter into force
in February 2020. Fines in Brazil may be up to 2% of annual worldwide turnover or 50
million reals, whichever is higher.
In relation to the applicable legislation Adevinta has implemented procedures and policies
to ensure adherence to such legislation. There is a risk that the measures have not been
implemented correctly or that the Group or parts of it will not be fully compliant. If there
are breaches, Adevinta could face significant administrative and monetary sanctions.
Additionally, if third parties, such as customers, vendors or partners, violate applicable
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laws or Adevinta's policies, such violations may also put Adevinta's customers’ information
at risk and could in turn have a material adverse effect on Adevinta's business, results of
operations, financial condition and prospects.
Adevinta is dependent on online payment systems, which are exposed to security
risks.
Adevinta is dependent on online payment systems in order to enable its users to pay for
products and services bought from other users and in order for Adevinta to receive
payment for its products and services rendered to professional and private listers, as well
as advertisers.
Certain of Adevinta's marketplaces use third-party online payment systems, such as
Ayden, which is used by Leboncoin and Vantage Payments Systems, which is used by Avito.
In these online payment transactions, secured transmission of confidential information,
such as customers’ credit card numbers and personal information transmitted over public
networks, is essential to maintain consumer confidence.
Adevinta does not have control over the security measures of its third-party online
payment vendors, and security breaches of the online payment systems that Adevinta uses
could expose Adevinta to litigation and liability for failing to adequately secure confidential
customer information, which could also damage Adevinta's reputation and the perceived
security of Adevinta's marketplaces. The occurrence of security breaches in general may
lead to distrust of online payment systems in general among users and customers
concerned about the security of online financial transactions and thus become reluctant to
use Adevinta's marketplaces. In addition, there may be billing software errors that would
damage user and customer confidence in these online payment systems. If Adevinta's
reputation or the perceived security of the online payment systems Adevinta uses is
impaired, Adevinta may lose paying users and customers, which could have a material
adverse effect on Adevinta's business, results of operations, financial condition and
prospects.
Further, if any of the online payment systems that Adevinta uses decides to significantly
increase the fees charged for its services, this could have a material adverse effect on
Adevinta's business, results of operations, financial condition and prospects.
Adevinta may be unable to protect its internet domain names.
Adevinta has adopted a multi-brand strategy where its marketplaces are branded under
different brands and under different domain names. The use of Adevinta's domain names
could in certain jurisdictions infringe upon a third parties trademark registration or other
rights, which could prevent Adevinta from using its domain names. Adevinta may also be
unable to prevent third parties from acquiring and maintaining domain names that infringe
or otherwise decrease the value of its brand names, trademarks and other proprietary
rights. Internet domain names are generally regulated by law and governmental authorities
and agencies that supervise this, as well as organisations involved in domain management.
Regulatory bodies and domain management organisations could establish additional toplevel domains, appoint additional domain name registrars or modify requirements for
processing and holding domain names, which may prevent Adevinta from freely using its
domain names. Adevinta may also fail to protect its domain names, which could adversely
affect its reputation and brand, and make it more difficult for users to find Adevinta
marketplaces, which may in turn have a material adverse effect on Adevinta's business,
results of operations, financial condition and prospects.
Changes in regulations or the interpretation thereof could result in additional
expenditures that could adversely affect Adevinta's cash flow and results of
operations.
Changes in laws and regulations or the interpretation thereof could increase Adevinta's
operating costs or require Adevinta to restrict Adevinta's ability to conduct its business
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and/or deliver its services. As internet usage evolves, laws and regulations that regulate
communications or commerce on the Internet may be enacted, amended or replaced, and
the interpretation and application thereof may develop, on a variety of matters, including
privacy, pricing, taxation, content, copyrights, distribution, antitrust, quality of products
and services, libel, property ownership, obscenity and consumer protection. As a large part
of Adevinta's business consist of advertising, laws and regulations which restrict online
advertising could have an adverse effect on its business, results of operations, financial
condition and prospects. Tax laws and regulations relating to the provision of goods and
services over the internet are currently being developed. The EU Commission has
suggested new taxation on gross revenues from Digital Services (2-5%), which may imply
additional tax cost for Adevinta. A digital service tax of 3% has been proposed in France,
Spain and Italy. The main features are similar to the digital service tax proposed by the
EU Commission on 21 March 2018, with a single rate of 3% levied on gross income derived
from certain digital services for which user participation is essential for creating value;
namely target online advertising and online intermediation services. If implemented, the
digital service tax may significantly impact the taxes payable for Adevinta.
In addition, the EU has approved a programme promoting safer use of the internet and
new online technologies, and there may be further EU legislation in this area that would
restrict or otherwise affect Adevinta's online operations. Such initiatives, along with GDPR
and other laws and regulations, may limit Adevinta’s ability to use data to tailor and
develop its products and offerings. The rapid growth of electronic commerce may also lead
to tougher consumer protection and data protection/privacy laws similar to the GDPR
outside the EU, which could reduce the rate of growth of electronic commerce and harm
Adevinta's online businesses both directly and indirectly.
Due to the global nature of the internet, the governments of countries in which Adevinta
does not currently operate may:


attempt to regulate the content contained on or transmitted using Adevinta's
marketplaces;



prosecute Adevinta for violations of their laws;



require Adevinta to qualify to do business in their country;



require Adevinta to notify governmental authorities of its activities relating to the
collection and processing of user data or relating to the provision of financial
services information; or



require Adevinta to retain user or communications data for law enforcement
purposes.

Any such legislation or regulation, the application of laws and regulations from jurisdictions
whose laws do not currently apply to Adevinta's business, or the application of certain
existing laws and regulations to the Internet and other online services could make it difficult
for Adevinta to operate its online businesses in its current form and require Adevinta to
make significant additional investments in its online platforms. This could in turn have a
material adverse effect on Adevinta's business, results of operations, financial condition
and prospects.
Adevinta holds, and may in the future hold, ownership interests in jointly
controlled entities and associated entities, exposing it to risks and uncertainties,
many of which are outside its control.
Adevinta currently participates in joint venture arrangements in Brazil, Austria and Ireland,
and may enter into other joint arrangements or co-investment projects with third parties
in the future. A description of the joint venture agreement for OLX Brazil is set out in
Section 8.9 "Material contracts outside of ordinary course".
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Further, such current and prospective joint ventures and co-investments involved potential
risks, including:


joint ventures may require an investment of considerable management, financial
and operational resources to establish sufficient infrastructure such as risk
management, compliance or other processes;



Adevinta may not have the level of strategic control over the joint venture that it
requires in order to fulfil its long-term goals, or may find it is restricted by the other
partner in the services it can offer;



Adevinta may find it lacks sufficient control over the operations of the joint venture,
resulting in problems with quality control, inefficiency or other operational
problems;



Adevinta's ability to receive dividends and other payments from its joint ventures
depends not only on the join ventures' cash flows and profits, but also upon the
terms of the agreements with the joint venture partners;



joint ventures may have complex governance issues arising from shared control
and split ownership models;



a joint venture partner may (a) have economic or business interests or goals that
are inconsistent with those of Adevinta; (b) undergo a change of control; (c)
experience financial and other difficulties; (d) be unable or unwilling to fulfil its
obligations under the joint venture; or (e) sell its stake in the joint venture to a
buyer that is unattractive to Adevinta;



joint ventures may terminate, either as a result of defined exit mechanisms or
termination events, such as a change of control event or a material breach of the
joint venture agreement, which could potentially lead to a partner being entitled to
acquire Adevinta's shares in the joint venture, potentially at a consideration lower
than fair market value. Specifically, the joint venture agreement governing the
Group's shareholding in its Austrian joint venture Willhaben contains a change of
control provision, which would be triggered as a result of Schibsted no longer having
ultimate control over the Group's shareholding in Willhaben, and which would give
the Group's joint venture partner a right to acquire the Group's shareholding in
Willhaben at a discount of 20% to fair market value;



a joint venture partner may (i) take actions contrary to Adevinta's instructions or
requests, or contrary to Adevinta's policies or objectives with respect to the
investment or (ii) exercise veto rights so as to block actions that Adevinta believes
to be in its or the joint venture’s or strategic alliance’s best interests;



the agreements with the joint venture partners may restrict Adevinta's freedom to
carry out its business outside the framework of the joint venture companies;



a joint venture partner may become unwilling or unable to fulfil the objectives of
the joint venture due to general market conditions, financial difficulties or other
circumstances beyond Adevinta’s control; and



the failure of a joint venture, or a conflict or disagreement with joint venture
partners may lead to deadlock or other conflict between the joint venture partners,
and result in Adevinta having to buy out its partner or otherwise purchase the
partner’s interest in the underlying asset, potentially at a price above fair market
value, which in turn could impose a material cost burden on Adevinta, or
alternatively Adevinta may have to sell its interest in the asset to the partner or
another third-party at a price below fair market value.
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Actions by Adevinta’s joint venture partners may also subject property owned by the
parties to liabilities greater than those contemplated by any governing joint venture or
shareholders agreement, or to other adverse consequences. In addition to the above, joint
ventures and co-investments are exposed to risks such as unfavourable global economic
conditions, currency fluctuations, political risks, or other factors.
Certain of Adevinta's joint venture companies are in a development phase where
substantial funds are invested on a continuous basis to seek to create a leading market
position. These joint venture companies require regular injections of new capital from their
shareholders. A failure by Adevinta to participate in such equity calls may lead to dilution
of Adevinta's ownership interests in the joint venture companies, and in certain cases also
be considered a breach of funding obligations under applicable joint venture agreement.
If any of these risks were to materialise, it could have a material adverse effect on
Adevinta’s business, results of operations, financial condition and prospects.
Damages not covered by insurance or exceeding insurance coverage could cause
Adevinta to incur substantial losses.
Adevinta's insurance may be inadequate or unavailable to protect Adevinta in the event of
a claim or other loss, or its insurance coverage may be cancelled or otherwise terminated.
Liability insurance is subject to limitations and exclusions of liability and it can thus not be
ruled out that Adevinta could incur losses that are not covered by insurance or that exceed
coverage limits. Adevinta is covered by Schibsted's umbrella insurance until 1 November
2019, and could in the future be unsuccessful in obtaining insurance coverage, or the
existing insurance policies could be terminated or Adevinta’s insurance costs could increase
as a separate company. The occurrence of any of these circumstances could have a
material adverse effect on Adevinta's business, results of operation, financial condition and
prospects.
Adevinta is dependent upon retaining and attracting current and prospective
highly skilled personnel.
Adevinta’s ability to operate its business and implement its strategies depends, in part, on
the skills, experience and efforts of its personnel involved in management, research,
operations, IT and sales. As a result, Adevinta believes that its success depends to a
significant extent upon its ability to retain such personnel, and attract prospective key
employees, competition for whom may be intense, particularly within IT and other techrelated positions. If Adevinta were to lose the service of one or more of its executive officers
or other highly skilled personnel, it may not be able to execute its business strategy
effectively. There can be no assurance, however, that Adevinta will be able to retain such
personnel on acceptable terms or at all. The loss of such personnel could affect Adevinta's
ability to develop and sell its services effectively, which could have a material adverse
effect on Adevinta's business, results of operations, financial condition and prospects.
Adevinta is exposed to fluctuations in foreign currency exchange rates.
Adevinta's financial results are impacted by fluctuations in foreign currency exchange
rates. The results of operations of Adevinta's internationally focused platforms are exposed
to foreign exchange rate fluctuations as the financial results of the applicable subsidiaries
are translated from the local currency into EUR for financial purposes. If the EUR weakens
against foreign currencies, the translation of revenues or expenses denominated in foreign
currencies will result in increased EUR denominated revenues and expenses. Similarly, if
the EUR strengthens against foreign currencies, particularly USD, BRL and NOK, Adevinta's
translation of foreign currency denominated revenues or expenses will result in lower EURdenominated revenues and expenses. Consequently, exchange rate fluctuations may have
a material adverse effect on Adevinta's business, results of operations and financial
condition.
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The Company depends on access to cash flows from its subsidiaries and joint
ventures, and limitations on accessing these cash flows may have a material
adverse effect on operations and financial condition.
The Company is a holding company with no significant business or assets other than its
equity interests in subsidiaries, associated companies, joint ventures and other
investments to generate the funds necessary to meet the obligations and other cash flow
requirements of the Company. Accordingly, the Company relies upon distributions from its
subsidiaries, associated companies, joint ventures and other investments to generate the
funds necessary to meet these obligations. The subsidiaries, associated companies and
joint ventures are separate legal entities that have no obligation to make any funds
available to the Company, whether by intercompany loans or by the payment of dividends
or other contributions. The Company's ability to utilize the cash flows from certain
subsidiaries and joint ventures is subject, in Brazil and other countries, to foreign
investment and exchange control laws. In addition, because joint venture partners’ consent
is required for distributions from Adevinta's joint ventures, the Company's ability to receive
distributions from the joint ventures is dependent on the cooperation of Adevinta's joint
venture partners. Accordingly, the Company may not be able to obtain cash from its
subsidiaries, associated companies, joint ventures and other investments at the times and
in the amounts required by the Company. Any failure by the Company to receive
distributions from its businesses could restrict its ability to provide adequate funding to
Adevinta and otherwise meet its obligations, which will have a material adverse effect on
Adevinta's business, results of operations, financial condition and prospects.
Adevinta's results of operations and financial condition could be adversely
impacted by impairments of goodwill and other intangible assets.
Events or changes in circumstances can give rise to significant impairment charges in a
particular year. An asset impairment charge may result from the occurrence of unexpected
adverse events that impact Adevinta's estimates of expected cash flows generated from
its assets. Adevinta tests non-financial assets annually for impairment or more frequently
if there are indications that they might be impaired, to determine whether the carrying
value of these assets may no longer be completely recoverable, in which case impairment
is recorded in the income statement. In accordance with IFRS, Adevinta does not amortise
goodwill, but rather tests it annually for impairment. For example, in 2018 the Group
reported impairment losses of EUR 56.6 million, which was primarily due to impairment of
goodwill in the Group’s operation in Chile and which negatively affected the Group’s
operating profit and results of operations in 2018. Goodwill impairments cannot be
reversed. Impairment may have a material adverse effect on Adevinta's business, results
of operations, financial condition and prospects.
Adevinta's actual results of operations may vary significantly from the financial
targets and outlook included in this Prospectus.
This Prospectus includes various medium and long-term financial objectives for Adevinta,
including revenue growth and EBITDA margin targets. The actual results of Adevinta may
differ materially from what is expressed or implied by the financial and business targets.
These targets may not be achievable in the relevant term or at any time. These financial
targets are based upon a number of assumptions, which are subject to significant business,
operational, economic and other risks, many of which are outside Adevinta's control. Key
assumptions that management has made when setting its targets include, inter alia, that:
Adevinta will be able to maintain and extend its market positions in its core markets of
France, Spain and Brazil; there will be growth in the markets in which Adevinta operates,
including in the number of professional customers; and Adevinta will be able to deliver
value-added products and services to its professional customers which in turn will support
pricing and drive growth in ARPU (as defined in Section 4.6 "Other terms and measures").
These assumptions may not continue to reflect the commercial, regulatory and economic
environment in which Adevinta operates. Accordingly, such assumptions used for setting
Adevinta's financial targets may change or may not materialise at all. In addition,
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unanticipated events may have a material adverse effect on the actual results that Adevinta
achieves in future periods, whether or not its assumptions otherwise prove to be correct.
As a result, Adevinta's actual results may vary significantly from these targets and
investors should not place undue reliance on them.
Changes in accounting policies or in accounting standards, such as IFRS 16, could
impact the Group's financial condition and results of operations.
The Group's financial statements can be impacted by changes in accounting policies which
may affect the comparability of results of operations from period to period as well as the
Group's balance sheet. These changes can be difficult to predict and can materially impact
how the Group records and reports its results of operations and financial condition. In some
cases, the Group could be required to apply a new or revised standard retrospectively,
resulting in restating prior period financial statements.
On 1 January 2019, IFRS 16 (Leases) came into force, replacing the former IAS 17
standard. IFRS 16 requires that the current values of lease liabilities with respect to
premises that are leased on terms of more than one year be recorded as a liability on the
balance sheet (instead of as operating leases and not recorded on the balance sheet). The
Company will apply IFRS 16 beginning with its interim report from the three months ended
31 March, 2019.
As stipulated in IFRS 16, an asset (i.e. the right to use what the lease relates to) and a
financial liability for future lease payments shall be reported. The only exceptions to this
are short-term leases and low-value leases. Instead of reporting a leasing cost, the result
will be impacted by a depreciation of the asset and an interest expense attributable to the
liability. As the Group typically leases its premises on terms of more than one year, the
Group's long-term operating leases will be recognised as non-current assets and financial
liabilities in the combined statement of financial position. Instead of operating lease
expenses, the Group will recognise depreciation and interest expenses in the combined
income statement. The main effect on the financial statements will be an increase in assets
and liabilities and associated key measures, as well as an impact on key measures relating
to the income statement, such as EBITDA. As a result of the above, there is a risk that the
implementation of IFRS 16, or other changes to IFRS, may adversely affect the Group’s
financial position and results.
If Adevinta fails to adequately protect its intellectual property rights or face a
claim of intellectual property infringement by a third-party, it could lose its
intellectual property rights or be liable for significant damages, which could
materially and adversely affect its future activities and revenues.
Adevinta relies primarily on a combination of locally held copyrights, trademarks, licensing
and franchising agreements to protect its intellectual property, particularly its brand and
domain names. Despite these precautions, Adevinta's competitors may infringe its key
trademarks or otherwise obtain and use its intellectual property without authorisation. If
Adevinta is unable to protect its proprietary rights against infringement or
misappropriation, it could materially harm its future financial results and its ability to
develop its business. To prevent infringement in the future, Adevinta may have to file
infringement claims. Such claims can be time consuming and costly to prosecute and there
can be no assurance that any such claims will be successful. Policing unauthorised use of
Adevinta's intellectual property is difficult and costly, and Adevinta may not successfully
prevent misappropriation of its proprietary rights. Unauthorised use of Adevinta's
intellectual property may damage its reputation, decrease the value of such property and
reduce its market share. Also, Adevinta may not have trademark protection for all its
brands.
Parties may initiate litigation against Adevinta for alleged infringement of their proprietary
rights. In the event of a successful claim of infringement and Adevinta's failure or inability
to develop non-infringing technology or content or to licence the infringed or similar
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technology or content on a timely basis, Adevinta's future business could suffer. Moreover,
even if Adevinta is able to licence the infringed or similar technology or content, Adevinta
could be required to pay licence fees to the licensor that are substantial or uneconomical.
In the event that these or other circumstances damage Adevinta's intellectual property
rights, it could have a material adverse effect on its business, results of operations,
financial condition and prospects.
Adevinta will be dependent on timely access to sufficient funding, including the
New Loan Facility which is conditional upon certain conditions precedent.
Adevinta has historically been part of the Schibsted Group and its centralized funding
structure. As part of the Schibsted Group, Adevinta has received funding from Schibsted,
to finance acquisitions and other investments that have not been covered by cash flows
from Adevinta's operations. Following completion of the Demerger, Adevinta will be
dependent on timely access to sufficient funding on acceptable terms, in order to execute
its strategy and optimise its asset portfolio through acquisitions, which may be difficult to
achieve if the Group faces an economic downturn or in the event of a general economic
downturn. Any difficulty the Group may encounter in securing adequate sources of short
and long-term funding could hamper the Group’s future merger and acquisition
opportunities, thus restraining the Group’s growth opportunities. Difficulty in accessing
funding may also result in financial distress and creditors imposing restrictions on the
business.
The Group's debt to Schibsted as at the completion of the Demerger will be refinanced by
a New Loan Facility (as defined below), which Adevinta has entered into in connection with
the separation of the Adevinta Business into a separate listed company (the "Separation")
and Listing. The refinancing is conditional upon the Group's fulfilment of a number of
conditions precedent, including completion of the Listing. If Adevinta fails to fulfil the
conditions precedent for the refinancing, the Group will be dependent on its loan from
Schibsted until Adevinta has been able to obtain alternative sources of funding.
Further, the New Loan Facility provides for a right of termination for the lenders if (i) the
Company is delisted from the Oslo Stock Exchange or (ii) upon a change of control where
any person or group of persons, except Schibsted, acting in concert gains control of at
least 40% of the issued share capital of the Company. There is a risk that the Group will
not have sufficient funds at the relevant time of a change of control, if any, to make the
required repayments, which could have a material adverse effect on the Group's business,
results of operations and financial condition.
In addition, any future credit facilities entered into by the Group may require it to satisfy
additional financial covenants. The ability of the Group to comply with the covenants in the
New Loan Facility and in future credit facilities may be affected by events beyond its control
and it cannot be assured that the Group will continue to meet these covenants. The failure
of the Group to comply with these obligations could lead to a default under its credit
facilities unless the Group can obtain waivers or consents in respect of any breaches of its
obligations thereunder. It cannot be assured that such waivers or consents will be granted.
A breach of any covenants or the inability to comply with the required financial ratios could
result in a default under such credit facilities. In the event of any default under the credit
facilities, the lenders will not be required to lend any additional amounts to the Group and
could elect to declare all outstanding borrowings, together with accrued interest, fees and
other amounts due thereunder, to be immediately due and payable. If the debt under the
Group’s credit facilities were to be accelerated, the Company cannot assure that its assets
would be sufficient to repay the outstanding amount in full.
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Adevinta may be subject to litigation and government investigations and
proceedings, including investigations by tax authorities, that could have an
adverse effect on Adevinta's business.
Adevinta may in the future be involved from time to time in litigation matters. These
matters may include, among other things, contract disputes, claims from customers as a
result of losses suffered by them in connection with fines, penalties or other sanctions
imposed by the regulators and other governmental authorities, personal injury claims,
employment matters and governmental claims for taxes or duties as well as other litigation
that arises in the ordinary course of business.
From time to time Adevinta's positions in respect of taxes may be subject to review or
investigation by tax authorities of the jurisdictions in which Adevinta operates. If any tax
authority were to successfully challenge Adevinta's operational structure, the taxable
presence of its subsidiaries in certain countries or Adevinta's interpretation of applicable
tax laws and regulations, or if Adevinta where to lose a material tax dispute in any country,
or any tax challenge or Adevinta's tax payments were to be successful, it could result in
an increase in Adevinta's tax expenses and/or a higher effective tax rate. For example, in
2017 as part of a tax audit covering the fiscal year 2012, Mexican tax authorities found
Adevinta liable to pay additional taxes of EUR 0.5 million as a result of a reclassification of
certain loans as taxable income. The Mexican tax authorities have initiated a similar audit
covering the fiscal year 2013 and this audit is onoing on the date of this Prospectus.
Adevinta cannot predict with certainty the outcome of any claim, investigation or other
litigation matter. The ultimate outcome of any such proceedings and the potential costs
associated with prosecuting or defending such lawsuits, including the diversion of
management's attention to these matters, could have a material adverse effect on
Adevinta.
The operations of Adevinta are subject to a significant number of tax regimes,
and changes in legislation or regulations in any one of the countries in which it
operates could have a material adverse effect on the business, results of
operations and financial condition of Adevinta.
The operations of Adevinta are carried out in several countries across the world, and,
therefore, its tax filings are subject to the jurisdiction of a significant number of tax
authorities and tax regimes as well as to cross-border tax treaties between governments.
Further, the nature of the operations of Adevinta means that it routinely has to deal with
complex tax issues where the legislative framework is unclear and/or subject to change
without pre-warning or transitional regulations. The Management of Adevinta determines
its tax provision based on its interpretation of enacted local tax laws and existing practices
and uses assumptions regarding the tax deductibility of items and recognition of revenue.
Changes in applicable legislation or regulations, or the above-mentioned assumptions and
practices could affect the amount of income taxes that Adevinta provides for in any given
year and could have a material adverse effect on the business, results of operations and
financial condition of Adevinta.
Judgment is required in determining Adevinta's worldwide provision for direct and indirect
taxes and there are transactions and calculations where the ultimate direct and indirect
tax determination is uncertain. Adevinta also engages in a significant number of intragroup transactions between legal entities in different jurisdictions. Although Adevinta
believes that it follows generally accepted transfer pricing practices, Adevinta's
interpretations may be challenged. Further, due to the global scale of Adevinta's
operations, it earns a significant part of its income from operations outside of Norway.
However, changes in tax legislation both in Norway and in jurisdictions outside of Norway
in the future could lead to a higher effective tax rate for Adevinta.
From time to time, Adevinta's local tax filings have been, and will continue to be, audited
by local tax authorities. As with all businesses, it is possible that governmental authorities
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will question Adevinta's tax policies and seek to impose additional or increased taxes on
Adevinta, and the final determination of tax audits and any related litigation could be
materially different from its historical direct and indirect tax provisions and accruals.
Further, local tax rules and interpretations of tax rules in different jurisdictions regularly
change from time to time, and any changes may be implemented with retroactive effect.
A change in tax rules or interpretation of tax rules in one or more jurisdictions in which
Adevinta operates could also increase its overall effective tax rate or otherwise have a
material adverse effect on the results of operations of Adevinta.
Should any of the risks described above materialise as a result of changes in Norwegian or
foreign direct or indirect tax laws, tax practices or compliance requirements, the practical
interpretation and administration thereof, including in respect to market practices, or
otherwise, it could have a material adverse effect on the business, results of operations
and financial condition of Adevinta.
Risks related to the Separation
The Separation of Adevinta from Schibsted may fail to realise the anticipated
benefits for the Group.
The intended purpose of the Separation is to spin-off Schibsted's international online
classified business to a separate company to increase focus, customer value and
development opportunities in Adevinta, and to enable Adevinta to successfully realize its
strategies and increase value for its shareholders. Further, it is expected that Adevinta, as
a separate company, will be better positioned to meet the different challenges and
demands of Adevinta's industry and market. There is a risk that such anticipated benefits
underlying the decision to demerge Schibsted's international online classified business may
not be realised or turn out to be incorrect, which could result in decreased revenues,
additional operating costs or lower-than-expected costs savings, which in turn could have
a material adverse effect on Adevinta's business, financial condition and results of
operations. Further, Adevinta, as a stand-alone company, may be unable to obtain
financing on favourable terms or at all, which could result in additional operating costs,
which could have a material adverse effect on Adevinta's business, financial condition and
results of operations.
Adevinta may incur significant costs associated with its separation from
Schibsted.
Adevinta’s separation from Schibsted, its parent company and controlling shareholder, and
the development of operations and support services following the separation and listing of
Adevinta's Shares on the Oslo Stock Exchange, will entail significant challenges, resulting
from the separation of integrated IT and other operational systems, and separation costs,
including the use of key management personnel’s time and attention, overhead and
logistical costs, the cost of recruiting, training and retaining a higher number of staff across
different businesses.
In addition, the separation process has inherent costs and uncertainties and the Company
will face challenges in developing capabilities and operating on a stand-alone basis.
Although Adevinta will continue to benefit from the Schibsted group's agreements in a
certain period following the separation, it is possible that the Company may incur
substantially higher operational costs in the future, particularly in the short or medium
term, compared to the costs it incurred as part of the Schibsted group of companies, due
to loss of economies of scale, the need for stand-alone corporate and support services and
less access to financial and other resources compared to those available to it as a part of
the Schibsted group of companies, and that the Company could be exposed to tax liabilities
in connection with the implementation of the separation from Schibsted. In particular, the
Company’s loss of purchasing power and volume discounts in procuring IT products and
support services, including from material third-party service providers such as AppNexus
and AWS, may result in the Company being unable to obtain these products and services
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at prices and on terms as favourable as those that were available to it as part of the
Schibsted group of companies.
Such factors could increase the Company’s operating costs and have a material adverse
effect on its business, results of operations and financial condition. Although the Company
plans to implement various cost reduction initiatives as it begins to operate on a standalone basis and following the transitional period of its separation from Schibsted, its
expected cost savings may not materialise.
Further, Norwegian law subjects Adevinta and Schibsted to joint liability after completion
of the Demerger. Schibsted's obligations are divided between Schibsted and Adevinta in
accordance with the principles set forth in the Demerger Plan (as defined below). If either
Schibsted or Adevinta is liable for an obligation that arose prior to completion of the
Demerger and fails to satisfy that obligation, the non-defaulting party will, pursuant to the
Norwegian Public Limited Liability Companies Act be subject to a secondary joint liability
for that obligation. This statutory liability is unlimited in time, but is limited in amount to
the equivalent of the net value allocated to the non-defaulting party in the Demerger and
applies only to obligations that arose prior to completion of the Demerger.
See also the risk factor "Adevinta will incur increased costs as a result of being a publicly
traded company".
Because Adevinta does not have an operating, reporting or disclosure history as
a stand-alone business it may be difficult to assess its historical performance and
outlook for future results of operations, financial condition and cash flows.
As discussed further in Section 11.3 "Basis of preparation of the Combined Financial
Statements", the Company was incorporated on 9 November 2018, and, consequently, it
does not have an operating history as a stand-alone entity. Financial information upon
which prospective investors can evaluate Adevinta's historical financial performance is
available only from the Combined Financial Statements included in this Prospectus. The
Combined Financial Statements reflect the historical financial performance of the Adevinta
Business prior to the Separation, provided, however, that certain costs relating to HQ and
centralised products and technology are not necessarily representative of how such costs
would have been for Adevinta on a stand-alone basis as further described below. The
historical financial performance of the Adevinta Business was consolidated in the results of
operations, assets and cash flows of the Schibsted Group along with the Schibsted Group’s
other business segments. The Combined Financial Statements included in this Prospectus
were derived from the Schibsted Group’s combined financial statements and accounting
records, and may not necessarily reflect what Adevinta's results of operations, financial
condition and cash flows would have been had Adevinta operated as a separate, standalone business for the periods presented.
The historical costs and expenses reflected in the Combined Financial Statements include
an allocation of certain corporate and administrative functions historically provided to the
Adevinta Business by the Schibsted Group, including legal, finance, human resources and
other administrative functions. The share of costs historically allocated to the Adevinta
Business may not necessarily be indicative of costs it would historically have incurred, or
future costs it expects to incur, as a stand-alone business. This is particularly the case in
respect of certain corporate, administrative and shared services, including human
resources services, accounting and finance services, treasury services, IT services, legal
and other business related services and facilities services. Further, transactions to be
carried out in connection with the Separation will result in a different debt and equity
structure for Adevinta. For further information about the Group’s capitalisation, see Section
9.1 "Capitalisation". Consequently, the Combined Financial Statements and the other
historical financial information included in this Prospectus does not necessarily reflect
Adevinta's historical and/or future results of operations, financial condition, cash flows,
costs or expenses.
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Furthermore, the Schibsted Group’s disclosure practices and procedures may not be
indicative of the future information disclosure practices and procedures of Adevinta. The
disclosure practices and policies of Adevinta will differ from those of the Schibsted Group,
inter alia, as a consequence of the Separation since Adevinta will be a smaller operation
with a narrower focus than the Schibsted Group and the Adevinta Business will be operated
as a stand-alone business in a separate listed entity.
Adevinta will be dependent on Schibsted as a supplier for certain functions over
a transitional period.
Adevinta and Schibsted have entered into agreements whereby Schibsted will provide
services to Adevinta, and Adevinta will provide services to Schibsted, in a number of areas
over a transitional period. These services include certain administrative services and
technical services (See Section 13.3 "Post-separation agreements between Adevinta and
Schibsted"). In addition, certain material contracts, such as the Group's contract with
AppNexus and AWS, will be governed by combined agreements with Schibsted following
the Separation, and, unless commercial reasons indicate otherwise, it is Adevinta's
intention to enter into material contracts on stand-alone basis.
Schibsted has no previous experience of using its systems and processes to provide
services of a comparative scope and scale to a third-party. As a result, the Company faces
the risk that the systems and process that are covered by the transitional services
agreements may not function in the manner anticipated and necessary to deliver the
required service for customers and internal purposes. As Adevinta does not have any
history of operating as a standalone entity, it does not have a track record on which it can
assess the performance of its systems and processes or the analysis of those systems
outputs.
Further, there can be no assurance that the separation agreements and arrangements and
transitional services agreements entered into between Adevinta and the Schibsted Group
in connection with the Separation will effectively address any or all potential issues that
may arise during the transitional period. If Adevinta fails to adequately replace the
functions that are currently covered by the Schibsted Group, or is unable to enter into
alternative arrangements with third parties at commercially viable terms, and as Schibsted
has no obligations to provide services to Adevinta that are not covered by the transitional
services arrangements, such failure or inability could have a material adverse effect on
Adevinta's business, financial condition and results of operations.
Transactions carried out in connection with the Separation may be delayed or
subject to further changes.
In order to facilitate the demergers and transfer of the Adevinta Business to Adevinta
through the Separation, and the establishment of the Group, several transactions were
carried out within the Schibsted Group in order to ensure that all assets, rights and
obligations that forms part of the Adevinta Business are owned by Adevinta, and that all
assets, rights and obligations that forms part of the Schibsted business are owned by
Schibsted.
There can be no assurance that the transactions contemplated to be completed in
connection with the Separation, including the Demerger, will be completed in the manner
and within the timeframe contemplated in this Prospectus, or at all, or that the operations,
systems, policies, guidelines or similar documents of the Group will be organised as
anticipated as at the date of the Prospectus. Adevinta may also incur tax liabilities as a
result of certain of these transactions. All of which may have a material adverse effect on
Adevinta’s business, financial condition and results of operations.
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Schibsted, the Company's controlling shareholder, has significant voting power
and the ability to influence matters requiring shareholder approval.
Upon completion of the Offering, Schibsted will control 60.0% of the Shares and 64.0% of
the voting rights in the Company, if the Over-Allotment Option (as defined in Section 19.8
"Over-allotment and stabilisation activities") is not exercised, and 59.3% of the Shares and
65.0% of the voting rights in the Company, if the Over-Allotment Option is exercised in
full. Accordingly, Schibsted will continue to have a majority of the shareholder vote
following the Offering and will have the ability to determine matters that require approval
by a majority of shareholders at a general meeting of the Company's shareholders (a
"General Meeting"), including the appointment of directors and payment of dividends,
and exercise of significant influence in matters where a two-thirds majority of the votes
cast and share capital represented is required, including mergers and other extraordinary
transactions, as well as amendments of the Company's organisational documents and
alterations of its capital structure, including authorising the issue of new shares or share
buy-back of existing shares. The interests of Schibsted may differ significantly from or
compete with the Company's interests or those of other shareholders and it is possible that
Schibsted may exercise significant influence or control over the Company in a manner that
is not in the best interests of all shareholders. This concentration of ownership and voting
power could delay, postpone or prevent a change of control in the Company, impede
mergers, consolidation, takeover or other forms of combinations involving the Company,
or discourage a potential acquirer from attempting to obtain control of the Company.
Further, the interest of Schibsted may not always coincide with the interests of other
shareholders, and other investors may not agree with the manner in which Schibsted acts.
The Company may from time to time experience conflicts of interest in its
relationship with Schibsted, and, because Schibsted owns a controlling stake in
the Company, the resolution of these conflicts may not be on the most favourable
terms for the Company or its other shareholders.
Conflicts of interests that may arise between the Company and Schibsted in a number of
areas, including: (i) tax, labour, employee benefit, indemnification and other matters
arising from the Company's separation from Schibsted; (ii) intellectual property matters;
(iii) joint liability under the Demerger Plan (as defined below); (iv) recruitment of
employees and retention; (v) the transfer by Schibsted of all or a portion of its ownership
interests in the Company to a third-party; (vi) the nature, quantity, time of delivery and
pricing of services supplies by Schibsted to the Company under the transitional services
agreements; (vii) business combinations involving the Company; and (viii) business
opportunities that may be attractive to both Schibsted and the Company and direct or
indirect competition between the Company and Schibsted.
Although the Company and Schibsted have attempted to structure their continued
relationship on an arm's-length basis, if a conflict of interest were to arise in the future,
the Company and Schibsted may not be able to successfully resolve that conflict, and even
if they manage to do so, there can be no assurance that the resolution would be as
favourable to the Company as it could potentially have been if the Company were dealing
with an unaffiliated third-party.
Three of the shareholder-elected directors on the Board of Directors will, immediately after
the Listing, also be either employees, board members of Schibsted or employed by
Schibsted's major shareholder. Each of these relationships could create, or appear to
create, potential conflicts of interest when those directors and officers are faced with
decisions that potentially have different implications for Schibsted than they do for the
Company. While the Company’s directors, executive officers and members of its senior
management are legally required to act in its best interests, the Company cannot assure
investors that no conflicts of interest between their duties and interests as the Company’s
employees and their affiliation with Schibsted will arise or that they will resolve any such
conflicts in the Company’s favour. See Section 12 "Board of Directors, Management and
corporate governance" for a description of the extent of the relationship between the
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Company’s directors, officers and senior management on the one hand and Schibsted on
the other hand.
In the event of a conflict between the Company and Schibsted, the Company’s business,
results of operations, financial condition and cash flow may be materially and adversely
affected.
After the Separation, the total tax burden of Adevinta may be higher than the
total tax burden Adevinta would have had as part of the Schibsted Group.
As a consequence of the Separation, Schibsted and Adevinta will no longer be able to
consolidate or otherwise share or allocate tax positions, including, but not limited to, tax
loss carried forward. As a result, the total tax burden of Adevinta could be higher than its
tax burden as part of the Schibsted Group.
Certain aspects of the Demerger could cause holders of shares in Schibsted to
incur tax liabilities.
The Demerger will involve distribution of consideration shares to the shareholders of
Schibsted. Holders of shares in Schibsted in jurisdictions other than Norway may be subject
to tax as a result of this distribution. Shareholders resident in jurisdictions other than
Norway should consult with local tax advisers regarding the tax consequences of the
Demerger in their country of residence.
Risk related to the Listing and the Shares
Adevinta will incur increased costs as a result of being a publicly traded company.
As a publicly traded company with its Shares listed on the Oslo Stock Exchange, Adevinta
will be required to comply with the Oslo Stock Exchange's reporting and disclosure
requirements and with corporate governance requirements. Adevinta will incur additional
legal, accounting and other expenses to comply with these and other applicable rules and
regulations, including the potential hire of additional personnel. Adevinta anticipates that
its incremental general and administrative expenses as a publicly traded company will
include, among other things, costs associated with annual and quarterly reports to
shareholders, General Meetings, investor relations, incremental director and officer liability
insurance costs and officer and director compensation. Any such increased costs,
individually or in the aggregate, could have a material adverse effect on Adevinta's
business, results of operation, financial condition and prospects.
There is no existing market for the Shares and an active trading market in the
Shares may not develop.
Prior to the Listing, there is no public market for the Shares, and there is no assurance
that an active trading market for the Shares will develop, or be sustained. The market
value of the Shares may be substantially affected by the extent to which a secondary
market develops for the Shares following the completion of the Offering. Investors may
not be in a position to sell their Shares quickly, or at market price, if there is no active
trading in the Shares.
Future sales, or the possibility of future sales, including by Schibsted, of
substantial numbers of Shares could affect the Shares' market price.
The Company cannot predict what effect, if any, future sales of the Shares, or the
availability of Shares for future sales, will have on the market price of the Shares. Sales of
substantial amounts of the Shares in the public market following the Offering, or the
perception that such sales could occur, could adversely affect the market price of the
Shares, making it more difficult for holders to sell their Shares, or the Company to sell
equity securities, in the future at a time and price that they deem appropriate. Although
the Company, the Selling Shareholders, Board Members and Management holding Shares
are expected to agree to be subject to restrictions, subject to certain exceptions, on their
ability to sell or transfer their Shares for a period of 180 days for the Company and the
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Selling Shareholders and 360 days for the Board Members and Management, after the first
day of trading of the Shares on the Oslo Stock Exchange, the Joint Global Coordinators
may, in their sole discretion and at any time, waive such restrictions on sales or transfers
during this period. Additionally, following this period, all Shares subject to lock-up will be
eligible for sale or other transfer in the public market, subject to applicable securities laws
restrictions.
Pre-emptive rights to subscribe for Shares in future issuances could be
unavailable to U.S. or other shareholders.
Under Norwegian law, unless otherwise resolved at the General Meeting, existing
shareholders have pre-emptive rights to participate on the basis of their existing ownership
of Shares in the issuance of any new Shares for cash consideration. Shareholders in the
United States, however, could be unable to exercise any such rights to subscribe for new
Shares unless a registration statement under the U.S. Securities Act is in effect in respect
of such rights and Shares or an exemption from the registration requirements under the
U.S. Securities Act is available. Shareholders in other jurisdictions outside Norway could
be similarly affected if the rights and the new Shares being offered have not been
registered with, or approved by, the relevant authorities in such jurisdiction. The Company
is under no obligation to file a registration statement under the U.S. Securities Act or seek
similar approvals under the laws of any other jurisdiction outside Norway in respect of any
such rights and Shares, and doing so in the future could be impractical and costly. To the
extent that the Company’s shareholders are not able to exercise their rights to subscribe
for new Shares, their proportional interests in the Company will be diluted.
The price of the Shares could fluctuate significantly.
The market price of the Shares may fluctuate significantly and rapidly as a result of, inter
alia, the factors mentioned below:


Differences between the actual financial and operating results and those expected
by investors and analysts;



Perceived prospects for the Company's business and its operations and the online
classified industry;



Announcements by the Company or competitors of significant contracts,
acquisitions, strategic alliances, joint ventures or capital commitments;



Changes in operating results;



Changes in securities
recommendations;



Changes in market valuation of similar companies;



Involvement in litigation;



Additions or departures of key personnel; and



Changes in general economic conditions.

analysts'

estimates

of

financial

performance

and

Negative publicity or announcements, including those relating to any of the Company's
substantial shareholders or key personnel may adversely affect the Share price and the
stock performance of the Company, whether or not this is justifiable. Such negative
publicity or announcement may include involvement in insolvency proceedings, failed
attempts in takeovers or joint ventures etc.
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Future issuances of Shares or other securities could dilute the holdings of
shareholders and could materially affect the price of the Shares.
The Company may in the future decide to issue additional Shares or other securities in
order to finance new projects, as consideration for acquisitions of or consolidations with
companies, in connection with unanticipated liabilities or expenses or for any other
purposes. There is no assurance that the Company will not decide to conduct further
security issues in the future. Depending on the structure of any future issue, certain
existing shareholders may not have the ability to subscribe for or purchase additional
equity securities. Further, the General Meeting may resolve to deviate from the existing
shareholders' pre-emptive rights to new Shares. If the Company issues additional equity
securities, holdings and voting interests of existing shareholders could be diluted.
Investors could be unable to exercise their voting rights for Shares registered in
a nominee account.
Beneficial owners of the Shares registered in a nominee account (through brokers, banks,
dealers or other third parties) could be unable to exercise their voting rights for such
Shares unless their ownership is re-registered in their names with the VPS prior to any
General Meeting. There is no assurance that beneficial owners of the Shares will receive
the notice of any General Meeting in time to instruct their nominees to either effect a reregistration of their Shares or otherwise vote their Shares in the manner desired by such
beneficial owners.
The transfer of Shares is subject to restrictions under the securities laws of the
United States and other jurisdictions.
The Shares have not been registered under the U.S. Securities Act or any U.S. state
securities laws or any other jurisdiction outside Norway and are not expected to be
registered in the future. As such, the Shares may not be offered or sold except pursuant
to an exemption from the registration requirements of the U.S. Securities Act and
applicable securities laws. See Section 20 "Selling and Transfer Restrictions".
Norwegian law could limit shareholders' ability to bring an action against the
Company.
The Company is a public limited liability company organised under the laws of Norway. The
members of the Board of Directors and the Management reside in Norway, France, the UK,
United Arab Emirates and Spain. As a result, it may not be possible for investors to effect
service of process in other jurisdictions upon such persons or the Company, to enforce
against such persons or the Company judgments obtained in non-Norwegian courts, or to
enforce judgments on such persons or the Company in other jurisdictions.
Investors could be unable to recover losses in civil proceedings in jurisdictions
other than Norway.
The Company is a public limited liability company organised under the laws of Norway. As
a result, it may not be possible for non-Norwegian investors to effect service of process in
other jurisdictions on such persons or the Company to enforce against such persons or the
Company judgments obtained in non-Norwegian courts or to enforce judgments against
such persons or the Company in other jurisdictions.
The Company’s ability to pay dividends in accordance with its dividend policy or
otherwise is dependent on the availability of distributable reserves and the
Company may be unable or unwilling to pay any dividends in the future.
Norwegian law provides that any declaration of dividends must be adopted by the
shareholders at the General Meeting, or by the Board of Directors in accordance with an
authorisation from the General Meeting. Dividends may only be declared to the extent that
the Company has distributable funds and the Board of Directors finds such a declaration to
be prudent in consideration of the size, nature, scope and risks associated with the
Company’s operations and the need to strengthen its liquidity and financial position.
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Further, the Board of Directors must take into account the Company's capital requirements,
including capital expenditure requirements, its financial conditions, general business
conditions and any restrictions pursuant to its borrowing arrangements and other
contractual arrangements. As the Company’s ability to pay dividends is dependent on the
availability of distributable reserves, it is, among other things, dependent upon receipt of
dividends and other distributions of value from its subsidiaries and companies in which the
Company may invest. As a general rule, the General Meeting may not declare higher
dividends than the Board of Directors has proposed or approved. If, for any reason, the
General Meeting does not declare dividends in accordance with the above, a shareholder
will, as a general rule, have no claim in respect of such non-payment, and the Company
will, as a general rule, have no obligation to pay any dividend in respect of the relevant
period.
Exchange rate fluctuations could adversely affect the value of the Shares and any
dividends paid on the Shares for an investor whose principal currency is not NOK.
The Shares will be priced and traded in NOK and any future payments of dividends on the
Shares will be denominated in NOK, and will be paid to the shareholders through DNB Bank
ASA, being the Company's VPS registrar (the "VPS Registrar"). Shareholders with a
registered address outside of Norway who have registered their bank account in another
currency than NOK will receive payment in the currency of such bank account. The
exchange rate(s) that is applied when paying any future payments of dividends to the
relevant shareholder's currency will be the VPS Registrar's exchange rate on the payment
date. Exchange rate movements of NOK will therefore affect the value of these dividends
and distributions for investors whose principal currency is not NOK. Further, the market
value of the Shares as expressed in foreign currencies will fluctuate in part as a result of
foreign exchange fluctuations.
Market interest rates could influence the price of the Shares.
One of the factors that could influence the price of the Shares is its annual dividend yield
as compared to yields on other financial instruments. Thus, an increase in market interest
rates will result in higher yields on other financial instruments, which could adversely affect
the price of the Shares.
The limited free float of the Shares may have a negative impact on the liquidity
of and market price for the Shares.
After completion of the Offering, up to 40% of the Shares (and up to 40.7% of the Shares
if the Over-Allotment Option is exercised in full, and the maximum number of Additional
Shares is sold) will be publicly held if all the Offer Shares are sold. The remaining
approximately 60% of the Shares (up to 59.3% if the Over-Allotment Option is exercised
in full, and the maximum number of Additional Shares which may be sold pursuant to the
Over-Allotment Option is sold) is expected to be held by Schibsted. In addition,
Blommenholm Industrier (Schibsted's largest shareholder) will own 7.9% of the Shares
(and 7.8% of the Shares if the Over-Allotment Option is exercised in full, and the maximum
number of Additional Shares is sold). The limited free float may have a negative impact on
the liquidity of the Shares and result in a low trading volume of the Shares, which could
have an adverse effect on then prevailing market price for the Shares and could result in
increased volatility of the market price for the Shares.
This Prospectus contains an exclusive jurisdiction provision, which affects
investors’ ability to bring suit or actions in countries other than Norway and
enforce their rights under the laws of other jurisdictions.
This Prospectus includes a statement that the terms and conditions of the Offering and any
sale and purchase of Offer Shares pursuant to this Prospectus shall be governed and
construed in accordance with Norwegian law, and provides that the courts of Norway, with
Oslo as legal venue, shall have exclusive jurisdiction to settle any dispute which may arise
out of or in connection with the Offering or this Prospectus. This provision applies to legal
proceedings by investors in the Offering and may affect the ability of investors in the United
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States and in other jurisdictions outside Norway to enforce their rights under the laws of
other jurisdictions in connection with the Offering and this Prospectus.
The Company may not be able to collapse the share class structure.
Following the Separation, Adevinta will have two share classes: A-Shares, which will carry
ten votes per share, and B-Shares, which will carry one vote per share. Schibsted has
stated that it will support a collapse of the share class structure following the Listing, which
would result in the Company having one single class of shares, each carrying one vote.
Since the A-Shares are expected to trade at higher prices than the B-shares, it is expected
that a collapse of the share class structure would involve some form of compensation to
the holders of A-Shares. Any collapse of the share class structure would require that the
Board of Directors makes a proposal for collapsing the share class structure and that such
proposal is approved by the General Meeting with the requisite majority. It is expected
that any such proposal would require the support of (a) two-thirds of the aggregate number
of votes cast as well as at least two-thirds of the share capital represented at General
Meeting, (b) at least two-thirds of the A Share capital represented at the General Meeting
and (c) at least half of the votes cast by holders of A-Shares who only hold A-Shares (i.e.
excluding votes from holders of A-Shares who also hold B-Shares). There can be no
assurance that the Company will be able to carry out a collapse of the existing share class
structure. If the Company is not able to carry out a collapse of the existing share class
structure the Company will continue to have two classes of shares. While the existing share
class structure remains in place, the Company will, under the existing approval of the share
class structure from the Ministry of Trade, Industry and Fisheries, not be able to issue
additional B-Shares for as long as the B-Shares represent more than half of the share
capital of the Company.
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3.

RESPONSIBILITY FOR THE PROSPECTUS

This Prospectus has been prepared in connection with the Offering and the Listing.
The Board of Directors of Adevinta ASA accepts responsibility for the information contained
in this Prospectus. The members of the Board of Directors confirm that, after having taken
all reasonable care to ensure that such is the case, the information contained in this
Prospectus is, to the best of their knowledge, in accordance with the facts and contains no
omission likely to affect its import.

1 April 2019
The Board of Directors of Adevinta ASA
Orla Noonan
Board Chair

Kristin Skogen Lund
Board Member

Terje Seljeseth
Board Member

Sophie Javary
Board Member

Peter Brooks-Johnson
Board Member

Fernando Abril-Martorell Hernández
Board Member
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4.

PRESENTATION OF THE INFORMATION

This Section provides general information on the presentation of financial and certain other
information, as well as the use of forward-looking statements, in this Prospectus. The
information in this Section should be read carefully before making an investment decision.
Other important investor information
The Company has furnished the information in this Prospectus. The Managers make no
representation or warranty, whether express or implied, as to the accuracy, completeness
or verification of the information in this Prospectus, and nothing contained in this
Prospectus is, or shall be relied upon as, a promise or representation of the Managers,
whether as to the past or the future. The Managers disclaim, to the fullest extent permitted
by applicable law, any and all liability, whether arising in tort, contract or otherwise, which
they might otherwise have in respect of this Prospectus or any such statement.
The Managers are acting exclusively for the Company and Schibsted in connection with the
Offering. They will not regard any other person (whether or not a recipient of this
document) as their respective clients in relation to the Offering and will not be responsible
to anyone other than the Company and Schibsted for providing the protections afforded to
their respective clients nor for giving advice in relation to the Offering or any transaction
or arrangement referred to herein.
Neither the Company, the Managers, nor any of their respective affiliates, representatives,
advisers or selling agents, are making any representation to any offeree or purchaser of
the Shares regarding the legality of an investment in the Offer Shares. Each investor should
consult with his or her own advisors as to the legal, tax, business, financial and related
aspects of a purchase of the Offer Shares.
Investing in the Offer Shares involves a high degree of risk. See Section 2 "Risk Factors".
In connection with the Offering, each of the Managers, and any of their respective affiliates,
acting as an investor for its own account, may take up Offer Shares in the Offering and in
that capacity may retain, purchase or sell, for its own account, such securities and any
Offer Shares or related investments, and may offer or sell such Offer Shares or other
investments otherwise than in connection with the Offering. Accordingly, references in this
Prospectus to Offer Shares being offered or placed should be read as including any offering
or placement of Offer Shares to any of the Managers, or any of their respective affiliates
acting in such capacity. None of the Managers intends to disclose the extent of any such
investment or transactions, other than in accordance with legal or regulatory obligation to
do so. In addition, certain of the Managers or their affiliates may enter into financing
arrangements (including swaps) with investors, in connection with the Offering, which such
Managers (or their affiliates) may, from time to time, acquire, hold or dispose of Shares.
Information regarding Adevinta and Schibsted
As at the date of this Prospectus, the Company is a wholly-owned subsidiary of Schibsted.
The Separation is expected to take place on 9 April 2019. The information in this Prospectus
regarding, among other things, the Adevinta Business following completion of the
Separation is based on the demerger plan between the Company and Schibsted dated
24 January 2019 (the "Demerger Plan"), including the businesses, assets and liabilities
to be transferred to the Group in connection with the transactions carried out in connection
with the Separation.
Unless the context otherwise requires, all references to "Adevinta" or the "Group" in this
Prospectus comprise the Adevinta Business as historically operated under Schibsted and
as continued by Adevinta after completion of the Separation.
This Prospectus reflects a number of assumptions and expectations regarding Adevinta's
operations based on, among other things, the Separation and Demerger being completed
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in the manner and timeframe contemplated in this Prospectus and the operations of the
Group being organised as contemplated as at the date of this Prospectus. However, there
can be no assurance that the Demerger (or any of the other transactions to be completed
in the Separation), will be completed in the manner and timeframe contemplated in this
Prospectus, or at all, or that the operations, systems, policies, guidelines or similar
documents of the Group will be organised as anticipated as at the date of the Prospectus,
any of which could cause the statements herein not to materialise.
Presentation of financial information
Financial information
The Company was incorporated on 9 November 2018 to serve as the holding company for
Schibsted's international online classified business upon completion of the Separation. The
Separation will be effected primarily through two demergers in accordance with Chapter
14 of the Norwegian Public Limited Liability Companies Act as further described in Section
13 "The Separation from Schibsted". As a consequence, Adevinta has only prepared
audited financial statements for the period from its incorporation and until 31 December
2018 (the "Adevinta ASA Financial Statements"). The Adevinta ASA Financial
Statements have been prepared in accordance with the International Financial Reporting
Standards, as adopted by the EU ("IFRS"). The Adevinta ASA Financial Statements are
included as Appendix D to this Prospectus.
In addition, the Company has prepared audited combined financial statements as of, and
for the years ended 31 December 2018, 2017 and 2016 for the Adevinta Business (the
"Combined Financial Statements"). The Combined Financial Statements have been
prepared by combining the historical financial information of the Schibsted Group and they
combine the results of operations, assets and liabilities of the entities forming Adevinta
and certain allocations of expenses incurred by Schibsted on behalf of the Company. The
Combined Financial Statements have been prepared in accordance with IFRS. The
Combined Financial Statements are included as Appendix C to this Prospectus.
The Adevinta ASA Financial Statements and Combined Financial Statements have been
audited by Ernst & Young AS, as set forth in their auditor's report included herein.
The Company presents the Financial Statements in EUR (presentation currency).
Certain figures included in this Prospectus have been subject to rounding adjustments. As
a result of the rounding, the totals of data presented in this Prospectus may vary slightly
from the actual arithmetic totals of such data. Percentages in tables have been rounded
and accordingly may not add up to 100%.
Alternative Performance Measures
In order to measure historical performance of the Adevinta Business, Adevinta presents
certain alternative performance measures ("APMs") as defined by the European Securities
and Markets Authority ("ESMA"), including EBITDA , EBITDA for each of the Group's
reporting segments, EBITDA margin , EBITDA ex. Investment phase and Net Interestbearing Debt. An APM is defined as a financial measure of historical and future financial
performance, financial position or cash flows, other than a financial measure defined in the
applicable financial reporting framework (i.e. IFRS). The APMs are commonly used
measures in the industry in which the Adevinta Business operates, however, they may be
11
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EBITDA (before other income and expenses, impairment, joint ventures and associates)
EBITDA (before other income and expenses, impairment, joint ventures and associates)
EBITDA (before other income and expenses, impairment joint ventures and associated) margin
EBITDA (before other income and expenses, impairment, JVs and associates)
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calculated differently by other companies and may thus not be comparable. The Company
defines the following APMs as follows:
EBITDA (before other income and expenses, impairment, joint ventures and
associates) equals gross operating profit (loss). Gross operating profit is operating profit
excluding depreciation and amortisation, Share of profit (loss) of joint ventures and
associates, Impairment loss and Other income and expenses . The EBITDA APM shows
performance regardless of capital structure, tax situation and adjusted for income and
expenses related transactions and events not considered by management to be part of
operating activities. Adevinta believes the measure enables an evaluation of operating
performance.
15

EBITDA (before other income and expenses, impairment, joint ventures and
associates) for each of France, Spain, Brazil and Global Markets shows EBITDA on
segment level, which Adevinta believes enables an evaluation of operating performance
for the segment separately.
EBITDA (before other income and expenses, impairment, joint ventures and
associates) ex. Investment phase is the EBITDA (before other income and expenses,
impairment, joint ventures and associates) from developed operations. The excluded
operations are characterized by growth phase markets that are not yet profitable . The
growth phase markets have large investments in market positions and immature
monetisation rates. The EBITDA ex. Investment phase APM conveys information about
segment profitability in developed phase operations. EBITDA ex. Investment phase is, for
the same reasons, used on segment level, for Global Markets.
16

EBITDA (before other income and expenses, impairment, joint ventures and
associates) margin equals gross operating profit (loss) / operating revenues. The EBITDA
margin APM shows performance regardless of capital structure, tax situation and adjusted
for income and expenses related transactions and events not considered by management
to be part of operating activities in relation to operating revenues. Adevinta believes the
measure enables an evaluation of operating performance.
Net Interest-bearing Debt is interest-bearing liabilities less cash and cash equivalents,
cash pool holdings and other similar short-term financial assets. Adevinta believes that Net
Interest-bearing Debt provides an indicator of the net indebtedness and an indicator of the
overall strength of the statement of financial position. The use of net interest-bearing debt
does not necessarily mean that the cash and cash equivalent and cash pool holdings are
available to settle all liabilities in this measure. A reconciliation of the APMs to the most
directly comparable measure calculated and presented in accordance with IFRS is
presented in Section 11.6 "Alternative Performance Measures".
The APMs presented herein are not measurements of performance under IFRS or other
generally accepted accounting principles, and investors should not consider any such
measures to be an alternative to: (a) operating revenues or operating profit (as determined
in accordance with IFRS or other generally accepted accounting principles), as a measure
of Adevinta's operating performance; or (b) any other measures of performance under
generally accepted accounting principles.
The APMs presented herein may not be indicative of the Group's historical operating
results, nor are such measures meant to be predictive of the Group's future results.
Adevinta believes that the APMs presented herein are commonly reported by companies in

15

Other income and expenses are items characterized by being transactions and events not considered to be part of operating
activities and not being reliable indicators of underlying operations. Other income and expenses include items such as
restructuring costs, acquisition-related costs, gains or losses on sale or remeasurement of assets, investments of operations
and other expenses.
16

For overview of included businesses please see Appendix C, Definitions and reconciliations.
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the countries in which it operates and are widely used by investors in comparing
performance on a consistent basis, without regard to factors such as depreciation and
amortisation, which may vary significantly depending upon accounting methods
(particularly when acquisitions have occurred) or based on non-operating factors.
Accordingly, the Company discloses the APMs presented herein to permit a more complete
and comprehensive analysis of its operating performance relative to other companies and
across periods, consistent with how the Group's business performance is evaluated by the
Management.
Industry and market data
This Prospectus contains statistics, data, statements and other information relating to
markets, market sizes, market shares, market positions and other industry data pertaining
to the Group's business and the industries and markets in which it operates.
Where such information has been derived from third-party sources, such sources have
been identified herein, including market data from Statista , , Economist Intelligence Unit
(EIU) , Zenith , European Central Bank, Banque de France , Pôle Emploi , Ideauto ,
17 18

19

17

20

21

22

23

Statista 2019, Digital Market Outlook: https://www.statista.com/outlook/221/100/classifieds.

18

Statista 2017: L'Industrie Automobile Française. Analyse et Statistiques 2017
https://www.statista.com/statistics/812679/registrations-used-passenger-cars-france/.
19
20

EIU December 2018 – based on internet users per 100 people.
Zenith: Advertising Expenditures forecasts, December 2018.

21

European Central Bank, Banque de France:
https://sdw.ecb.europa.eu/browseTable.do?df=true&ec=&dc=&oc=&pb=&rc=&DATASET=0&removeItem=&removedItemList=
&mergeFilter=&activeTab=SHI&showHide=&MAX_DOWNLOAD_SERIES=500&SERIES_MAX_NUM=50&node=9689360&SERIES_
KEY=381.SHI.A.ES.HTRA.A&SERIES_KEY=381.SHI.A.FR.HTRA.A.
22
23

Pôle Emploi: http://statistiques.pole-emploi.org/bmo/bmo?pp=2013-2018.
Ideauto: www.ideauto.com, extracted March 2019.
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Ipsos
, SimilarWeb , Ministerio de Fomento , Ganvam , Anfavea , INSEE , TNS ,
International Monetary Fund (IMF) , ABRAINC , Ginger , Selic , Comscore , BVA Group ,
Great Place To Work , IFOP , Alexa and AZAO . Market data from OC&C ,
242526272829303132
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24

Ipsos 2018 average – proxy metric for visitors in an aggregated 6 months period: Question: "Which of the following online,
mobile sites or apps offering jobs and employment opportunities have you visited in the past 6 months? (or in the past
month?)" Sample average monthly 759 respondents.
25

Ipsos 2018 average: Question: "Which of the following online, mobile sites or apps have you visited in the past 6 months? (or
offering jobs and employment opportunities" or "for secondhand cars/vehicles)" Sample average in jobs 759, in motor 505 and
classifieds 996 (answers with "Amazon" considered not applicable).
26

Ipsos 2018 average - proxy metric for Visitors in an aggregated 6 months period: Question: "Which of the following online,
mobile sites or apps for secondhand cars / vehicles have you visited in the past 6 months?" Sample average monthly 505
respondents (Answers "Segundamano" considered not applicable).
27

Ipsos, monthly brand awareness tracker, December 2018: Based on the question: "There are online, mobile sites or apps for
classified adds which offer opportunities for buying and selling used goods privately. Which online, mobile sites or apps for
classified ads do you know, even if only by name?" and a sample size of 814.
28

Ipsos, monthly brand awareness tracker, December 2018: Based on the question: "There are online, mobile sites or apps
which offer opportunities for buying, selling and renting real estate online from a variety of sources. Which online, mobile sites
or apps offering properties for sale or to let from a variety of sources are you familiar with, even if only by name?" and a
sample size of 708.
29

Ipsos monthly brand awareness tracker, December 2018: Based on the question: Based on the question: "There are online,
mobile sites or apps which offer opportunities for buying and selling cars / vehicles from a variety of sources. Which online,
mobile sites or apps for buying or selling cars / vehicles are you familiar with, even if only by name?" and a sample size of 711.
30

Ipsos monthly brand awareness tracker, December 2018: Based on the question: Based on the question: "There are online,
mobile sites or apps which offer opportunities for buying, selling and renting real estate online from a variety of sources. Which
online, mobile sites or apps offering properties for sale or to let from a variety of sources are you familiar with, even if only by
name?" and a sample size of 711.
31

Ipsos, monthly brand awareness tracker, December 2018: Based on the question: "There are online, mobile sites or apps for
classified adds which offer opportunities for buying and selling used goods privately. Which online, mobile sites or apps for
classified ads do you know, even if only by name?" and a sample size of 603.
32

Ipsos, monthly brand awareness tracker, December 2018: Based on the question: "There are online, mobile sites or apps
which offer opportunities for buying and selling cars / vehicles from a variety of sources. Which online, mobile sites or apps for
buying or selling cars / vehicles are you familiar with, even if only by name?" and a sample size of 603.
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SimilarWeb 2018: Insights by SimilarWeb (www.similarweb.com) – 2018. Average monthly view. Desktop & Mobile web.
Ministerio de Fomento, 2018.
Ganvam 2018
Anfavea: http://www.anfavea.com.br/estatisticas.html.
INSEE 2016 (Institut national de la statistique et des études économiques).
Survey run TNS - 2017: One off study with 3,510 individuals.
IMF, World Economic Outlook 2018.
Abrainc Indicators are indicators for the housing market in Brazil.
Ginger, December 2018.
Selic: https://br.advfn.com/indicadores/taxa-selic.
Comscore January 2019.

44

BVA Group, November 2018 - private users' responses to questions on reasons to use Leboncoin, their satisfaction when
using Leboncoin and why, data as of November 2018.
45

Great Place To Work Poll 2012: https://www.greatplacetowork.fr/palmares-certifications/tous-nos-palmares/best-workplacesfrance-2012/.
46
47
48
49
50

Great Place To Work poll 2018: https://www.greatplacetowork.fr/palmares-certifications/palmares-2018/.
IFOP study, 2017 – based on "Les entreprises les plus utiles aux yeux des Français".
Alexa: https://www.alexa.com/topsites/countries/BR.
AZAO "Impact Study" – 2018, Quantitative study 2019, sample of 1651 particular respondents.
OC&C Strategy Consultants 2019.
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OC&C Study, 2012: https://fr.slideshare.net/lesechos2/edition-2012-du-palmars-des-enseignes-prfres-des-franais-d-occstrategy-consultants.
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Médiamétrie , Autobiz and eMarketer are not publicly available, but can be obtained
against payment. In addition, the Company has been named as a source for certain market
and industry statements included in this presentation. Such "Company information" reflects
the Company's views and analysis based on one or more sources available to it (some of
which are not publicly available, but can be obtained against payment), including data
compiled by professional organisations, consultants and analysts and information
otherwise obtained from other third-party sources, such as Infogreffe , Données et études
statistiques ; International Monetary Fund (IMF). While the Company has compiled,
extracted and reproduced such market and other industry data from external sources, the
Company has not independently verified and cannot give any assurances as to the accuracy
of such data or other information on which such third-party providers have based their
studies. Thus, the Company takes no responsibility for the correctness of such data. The
Company cautions prospective investors not to place undue reliance on the above
mentioned data. The contents of any of the website referenced in this Prospectus are not
incorporated by reference to, or otherwise forms part of, this Prospectus.
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As far as the Company is aware and is able to ascertain from information published by that
third-party, no facts have been omitted that would render the reproduced information
inaccurate or misleading. Where information sourced from third parties has been
presented, the source of such information has been identified.
Industry publications or reports generally state that the information they contain has been
obtained from sources believed to be reliable, but the accuracy and completeness of such
information is not guaranteed. The Company has not independently verified and cannot
give any assurances as to the accuracy of market data contained in this Prospectus that
has been extracted from these industry publications or reports and reproduced herein.
Market data and statistics are inherently predictive and subject to uncertainty and not
necessarily reflective of actual market conditions. Such statistics are based on market
research, which in itself is based on sampling and subjective judgments by both the
researchers and the respondents, including assessment of the types of products, services
and transactions that should be included in the relevant market.
As a result, prospective investors should be aware that statistics, data, statements and
other information relating to markets, market sizes, market shares, market positions and
other industry data in this Prospectus and projections, assumptions and estimates based
on such information may not be reliable indicators of the Group's future performance and
the future performance of the industry in which it operates. Such indicators are necessarily
subject to a high degree of uncertainty and risk due to the limitations described above and
to a variety of other factors, including those described in Section 2 "Risk Factors" and
elsewhere in this Prospectus.
Forward-looking statements
This Prospectus contains various forward-looking statements that reflect the Company's
current views with respect to future events and financial and operational performance. All
statements contained in this Prospectus, including statements regarding the Group's future
results of operations and financial position, its business strategy and plans, and its
objectives for future operations, are forward-looking statements. These forward-looking
statements are not historical facts. The words "believe", "may", "will", "estimate,"
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Médiamétrie – September 2018.
Médiamétrie – 2018 average January-November.
Autobiz – 2018 monthly average.
eMarketer: Global Ad Spending: eMarketer’s Forecasts for 2011-2022.
www.infrogreffe.com.
https://www.statistiques.developpement-durable.gouv.fr/.
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"continue", "anticipate", "intend", "expect" "plan", "should", "could", "aim" or "might", or,
in each case, their negative or other variations or comparable terminology. Other forwardlooking statements can be identified in the context in which the statements are made.
Forward-looking statements appear in a number of places in this Prospectus, including,
without limitation, in the Sections 2 "Risk Factors", 6 "Dividends and Dividend Policy", 7
"Industry and Market", 8 "The Business of the Group", 11 "Operating and financial review",
12 "Board, Management, employees and corporate governance" and 0 "Corporate
information and description of the share capital" and include statements regarding the
Company's intentions, beliefs or current expectations concerning, amongst other things,
financial strength and position of the Group, operating results, liquidity, prospects, growth,
the implementation of strategic initiatives, as well as other statements relating to the
Group's future business development and performance, and the industry in which the
Group operates.
The Company has based these forward-looking statements largely on its current
expectations and projections about future events and trends that it believes may affect the
Group's financial condition, results of operations, business strategy, short-term and longterm business operations and objectives, and financial needs. Prospective investors in the
Offer Shares are cautioned that forward-looking statements are not guarantees of future
performance and that the Group's actual financial position, operating results and liquidity,
and the development of the industry in which the Group operates, may differ materially
from those made in, or suggested, by the forward-looking statements contained in this
Prospectus. The Company cannot guarantee that the intentions, beliefs or current
expectations upon which its forward-looking statements are based will occur.
By their nature, forward-looking statements involve and are subject to known and unknown
risks and uncertainties and assumptions as they relate to events and depend on
circumstances that may or may not occur in the future. Because of these known and
unknown risks, uncertainties and assumptions, the outcome may differ materially from
those set out in the forward-looking statements. Should one or more of these risks and
uncertainties materialise, or should any underlying assumption prove to be incorrect, the
Group's business, actual financial condition, cash flows or results of operations could differ
materially from that described herein as anticipated, believed, estimated or expected.
The information contained in this Prospectus, including the information set out under
Section 2 "Risk Factors", identifies additional factors that could affect the Company's
financial position, operating results, liquidity and performance. Prospective investors in the
Shares are urged to read all sections of this Prospectus and, in particular, Section 2 "Risk
Factors", Section 8 "The Business of the Group" and Section 11 "Operating and Financial
Review" for a more complete discussion of the factors that could affect the Company's
future performance and the industry in which the Company operates when considering an
investment in the Shares.
These forward-looking statements speak only as of the date of this Prospectus. The
Company does not intend, and expressly disclaims any obligation or undertaking, to update
or revise any of these forward-looking statements, whether as a result of new information,
future events or otherwise, other than required by applicable law or stock exchange rules.
All subsequent written and oral forward-looking statements attributable to the Company
or to persons acting on behalf of the Company are expressly qualified in their entirety by
the cautionary statements referred to above and contained elsewhere in this Prospectus.
See also Section 4.2 "Information regarding Adevinta and Schibsted".
Other terms and measures
In this Prospectus and unless otherwise specified or the context otherwise requires, the
following terms have the following meaning:


"advertisers": third parties who use online classified marketplaces to promote their
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products or services or otherwise generate business from leads;


"ARPU": average revenues per professional customer;



"consumer" or "users": consumers searching for products and services listed at a
marketplace;



"customer": private listers and professionals:



"generalists": marketplaces that cover all categories, also called "horizontals";



"lead": an indicator of a purchase intent, for example a direct contact from a
potential buyer to a lister through a message, email reply or call, or an attempt to
contact.



"listing": when listers post their inventory on an online classified marketplace;



"listers": private listers and professionals;



"marketplace": an online marketplace that connects buyers and sellers of goods
and services, for example through desktop-based web-marketplaces and mobile
applications;



"MAU": monthly active users;



"monetisation": driving revenue growth by capturing value from services offered to
customers and transactions by customers in its marketplaces;



"recruitment projects": job offers or intention to hire;



"private listers": private users who list their inventory on online classified
marketplaces;



"professional customers", "professionals", "agent" or "dealers": professional users
who list their inventory on online classified marketplaces, such as real estate
agents, car dealers and job recruiters;



"SEM": search engine marketing;



"SEO": search engine optimisation;



"verticals" are marketplaces that cater to a specific category (such as real estate,
cars and jobs); and



"visits": Total visits is the sum of all visits to the analysed domain, within the time
period analysed. A visit (session) is calculated for a website if a visitor accesses one
or more pages. Subsequent page views are included in the same visit until the user
is inactive for more than 30 minutes.
Exchange rates

In this Prospectus, all references to "NOK" are to the lawful currency of Norway and all
references to BRL are to the lawful currency of Brazil.
Further, all references to "EU" are to the European Union and its Member States as of the
date of this Prospectus; all references to "EEA" are to the European Economic Area and its
Member States as of the date of this Prospectus; all references to "US", "U.S." or "United
States" are to the United States of America.
The following table sets out the actual annual average of monthly rates in the EUR
exchange rate against USD, BRL and NOK over the financial years ended 31 December
2018, 2017 and 2016. All translations from NOK, USD, BRL to EUR in this Prospectus are
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made at the rates listed below.
Months
Feb.
2019

Jan.
2019

Year ended
31 December
Dec.
2018

Nov.
2018

Oct.
2018

2018

2017

2016

NOK

0.102623

0.102426

0.102098

0.103873

0.105493

0.104171

0.107187

0.107611

USD

0.881001

0.875958

0.878502

0.879776

0.870833

0.847210

0.886565

0.904077

BRL

0.236783

0.234205

0.226269

0.232723

0.231460

0.232911

0.277956

0.260324
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5.

REASON FOR THE SEPARATION, THE OFFERING AND THE LISTING

On 18 September 2018, Schibsted announced the resolution of its board of directors to
initiate a process to demerge the Adevinta Business into a separate listed company (the
Separation). Further, on 24 January 2019, Schibsted announced that its board of directors
had resolved to propose to demerge the Adevinta Business into the Company. The
Demerger was approved by the general meeting of Schibsted on 25 February 2019. See
Section 13 "The Separation from Schibsted" for a description of the Separation and the
Demerger.
The board of directors of Schibsted believes that the Separation will improve the two
entities' ability to pursue distinct growth strategies, with Adevinta establishing itself as a
pure play multinational marketplace business, aiming to be an active participant in
international consolidation and expansion options. Through the Separation, Adevinta is set
up for growth with a supportive shareholding structure. The Adevinta Shares are not
subject to ownership restrictions, which provides an increased flexibility for future strategic
transactions and global expansion, with Schibsted as a long-term supportive owner.
In the Demerger, 35% of the Shares in Adevinta will be distributed to Schibsted's
shareholders as of the Record Date, while Schibsted will retain the remaining 65% of the
Shares.
Schibsted intends to sell up to 5% of the outstanding Shares in Adevinta in the Offering
(excluding any Additional Shares). The divestment will be made in Adevinta B-Shares. The
reasons for Schibsted's sale of shares are to contribute to liquidity in Adevinta's Shares
and to facilitate investment in Adevinta by for non-Schibsted shareholders.
For the same reasons as Schibsted, the Tinius Trust, which is the largest shareholder in
Schibsted, intends to sell a number of Shares, corresponding to up to 5% of its direct
shareholding in Adevinta in the form of B-Shares (excluding any Additional Shares). The
Trust considers its future shareholding in Adevinta as a financial holding.
See Section 18 "The Selling Shareholders".
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6.

DIVIDENDS AND DIVIDEND POLICY
Dividend policy

In deciding whether to propose a dividend and determining the dividend amount in any
year, the Board of Directors will comply with the legal requirements set out in the
Norwegian Public Limited Liability Companies Act of 13 June 1997 no. 45 (the "Norwegian
Public Limited Liability Companies Act") (see Section 6.2 "Legal constraints"), and
take into account the Company's capital requirements, including capital expenditure
requirements, its financial conditions, general business conditions and any restrictions
pursuant to its borrowing arrangements and other contractual arrangements (See Section
11.9.2 "Financing agreements") in place at the time, in addition to the maintenance of
appropriate financial flexibility. Except in certain specific and limited circumstances set out
in the Norwegian Public Limited Liability Companies Act, the amount of dividends paid may
not exceed the amount recommended by the Board of Directors.
The Board of Directors has adopted a dividend policy that allows for development of
Adevinta's business and further growth. Thus, the Company's ambition is to pay a stable
and growing dividend going forward while maintaining flexibility to invest in growth. The
Company does not expect to pay any dividend in 2019.
There can be no assurance that a dividend will be proposed or declared in any given year.
If a dividend is proposed or declared, there can be no assurance that the dividend amount
will be as contemplated above.
There have been no dividend pay-outs from the Company since its incorporation on
9 November 2018.
Legal constraints
The Norwegian Public Limited Liability Companies Act provides several constraints on the
distribution of dividends:


Dividends may only be distributed to the extent that the Company, after the
distribution, has a sound equity and liquidity.



The Company may only distribute dividends to the extent that its net assets
following the distribution are at least equal to the sum of (i) the Company's share
capital, (ii) the reserve for valuation differences and (iii) the reserve for unrealised
gains. When determining the amount of distributable funds, deductions must be
made for (i) the aggregate amount of any receivables held by the Company that
are secured by a pledge over shares in the Company and dated before the balance
sheet date, (ii) any credit and collateral etc. from before the balance sheet date,
which according to Sections 8-7 to 8-10 of the Norwegian Public Limited Liability
Companies Act must not exceed the Company's distributable equity (unless such
credit has been repaid or is set-off against the dividend or such collateral has been
released prior to the decision to distribute the dividend), (iii) other dispositions
carried out after the balance sheet date which pursuant to law must not exceed the
Company's distributable equity and (iv) any amount distributed after the balance
sheet date through a capital reduction.



The calculation of the distributable equity shall be made on the basis of the balance
sheet in the Company's last approved annual accounts, provided, that the
registered share capital as of the date of the resolution to distribute dividends shall
apply. Dividends may also be distributed by the General Meeting based on an
interim balance sheet which has been prepared and audited in accordance with the
provisions that apply to the annual accounts and with a balance sheet date which
does not go further back in time than six months before the date of the General
Meeting's resolution.
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The Norwegian Public Limited Liability Companies Act does not provide for any time limit
after which entitlement to dividends lapses. Subject to various exceptions, Norwegian law
provides a limitation period of three years from the date on which an obligation is due.
There are no dividend restrictions or specific procedures for shareholders resident outside
Norway to claim dividends. For a description of withholding tax on dividends applicable to
non-Norwegian residents, see Section 17.1 "Norwegian Taxation".
Manner of dividend payments
Any dividends on the Shares will be denominated in NOK. Any dividends or other payments
on the Shares will be paid through the VPS Registrar. Dividends and other payments on
the Shares will be paid, on a payment dated determined by the Company, to the bank
account registered in connection with the VPS account of the registered shareholder as of
the record date for the distribution.
Dividends and other payments on the Shares will not be paid to shareholders who have
not registered a bank account with their VPS account. Shareholders who have not received
dividends for this reason will receive payment if they register a bank account with their
account operator in the VPS and inform the VPS Registrar of the details of such bank
account.
Shareholders with a registered address outside of Norway may register a bank account in
another currency than NOK with their VPS account. Shareholders who done so will receive
payment in the currency of such bank account. The exchange rate(s) applied will be the
VPS Registrar's rate on the date of payment.
The Norwegian Public Limited Liability Companies Act does not provide for any time limit
after which entitlement to dividends lapses. Subject to various exceptions, Norwegian law
provides a limitation period of three years from the date on which an obligation is due.
Accordingly, a shareholder's right to receive dividends or other distributions will lapse three
years after the payment date if bank account details have not been provided to the VPS
Registrar by such date. Following the expiry of the limitation period, any remaining
dividend amounts will be returned from the VPS Registrar to the Company.
There are no dividend restrictions or specific procedures for non-Norwegian resident
shareholders to claim dividends. For a description of withholding tax on dividends
applicable to non-Norwegian residents, see Section 17.1 "Norwegian Taxation".

62

7.

INDUSTRY AND MARKET

This Section discusses the industry and markets in which Adevinta operates. Certain
information in this Section related to market environment, market developments, growth
rates, market trends, industry trends, competition and similar information are estimates
based on data compiled by professional organisations, consultants and analysts; in addition
to market data from other external and publicly available sources, and the Company’s
knowledge of the markets, see Section 4.4 "Industry and market data". The following
discussion contains forward-looking statements, which are subject to numerous risks and
uncertainties outside the control of Adevinta, some of which are described in Section 4.5
"Forward-looking statements". Any forecast information and other forward-looking
statements in this Section are not guarantees of future outcomes and these future
outcomes could differ materially from current expectations. Numerous factors could cause
or contribute to such differences, see Section 2 "Risk Factors" for further details.
Adevinta overview
Adevinta is a global online classified company that owns and operates 36 online classified
marketplaces across a variety of websites and mobile applications in 16 countries, of which
France and Spain are its largest markets, with the two reporting segments representing
52% and 27%, respectively, of Adevinta’s combined operating revenues in 2018. The
remaining jurisdictions comprise two reporting segments; Brazil and Global Markets.
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For the year ended 31 December 2018, revenues from classified products and services
represented 76% of Adevinta's combined operating revenues, of which Adevinta's main
verticals (real estate, cars and jobs) represented 68%, while the generalists represented
7% of Adevinta's combined operating revenues. Within the verticals, real estate
contributed 45% of Adevinta's classified revenues in the verticals in 2018, while cars
contributed 35% and jobs contributed 20% for the same period.
Online classified industry overview
Classified listings have historically been the domain of newspapers, offering cheap, smalltype notices of goods and services for sale under specific categories. The listings gave
consumers an easy way to browse various local offers, often from private listers. Around
1995, with the launch of Craigslist and eBay in the United States, classified listings started
moving online. There are two primary online classified listings business models: (i) the
generalist (also called horizontal) model where the marketplace includes listings across a
wide range of categories of goods and services; and (ii) the vertical-focused model, which
focuses on a single category such as real estate, cars or jobs. Vertical categories can either
be an extended feature within a generalist marketplace or a separate specialist
marketplace focusing on the respective category. Examples of generalist marketplaces
include Craigslist in the United States and Leboncoin in France, while AutoScout24 is an
example of an online classified marketplace within the car vertical.
Online classified marketplaces have different categories of users: (i) consumers searching
for products and services listed on the marketplaces; (ii) professionals who post their
inventory on the marketplaces, such as real estate agents, car dealers and recruiters; (iii)
private listers who post their inventory on the marketplaces for sale (together with
professional customers, referred to as "customers" or "listers" in this Prospectus); and (iv)
third parties, such as advertisers who use the online classified marketplaces to promote
their products or services or otherwise generate business from leads.
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In Brazil, Adevinta's most significant asset is OLX Brazil, which is a 50/50 joint venture, which is accounted for using the
equity method.
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Marketplaces are a fast-growing industry. As illustrated in the figure below, the global
online classified market generated USD 18.2 billion in revenues in 2017, and is forecast
to grow to USD 27.4 billion by 2022, corresponding to a compound annual growth rate
(CAGR) of 8.6% in the corresponding period according to Statista :
59
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The combined global revenue from the major vertical categories real estate, cars and jobs,
as well as the revenue from advertising on such online classified marketplaces, is forecast
to grow at steady rates in the period 2017-2022 . The figure below illustrates (i) the
revenues from the global online classified market for each year in the period 2017-2022,
and (ii) for each of the major vertical categories, the historical and forecasted revenue
growth at a compound annual growth rate (CAGR) and the share of the global online
classified market based on global revenues for the period 2017-2022 :
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Fees paid by advertisers in order to display a classified ad or listing around a specific vertical. Excluding other advertisements
(e.g. banners) on classified portals.
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Source: Statista 2019, Digital Market Outlook.
Source: Statista 2019, Digital Market Outlook.
Source: Statista 2019, Digital Market Outlook.
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As shown in the table above, the online classified real estate market generated
approximately USD 5.1 billion in revenues in 2017, and is forecast to grow to approximately
USD 7.7 billion by 2022, corresponding to a compound annual growth rate (CAGR) of 8.6%
in the corresponding period. Revenues from online classifieds within real estate comprised
28% of the revenues from the global online classified market in 2017, and is forecast to
remain at the same percentage in 2022.
The online classified car market generated approximately USD 3.7 billion in revenues in
2017, and is forecast to grow to approximately USD 5.5 billion by 2022, corresponding to
a compound annual growth rate (CAGR) of 8.0% in the corresponding period. Revenues
from the online classified car market amounted to 21% of the revenues from the global
online classified market in 2017, and is forecast to decline 1 percentage point to 20% in
2022.
The online classified job market generated approximately USD 3.8 billion in revenues in
2017, and is forecast to grow to approximately USD 6.4 billion by 2022, corresponding to
a compound annual growth rate (CAGR) of 11.1% in the corresponding period. Revenues
from the online classified job market amounted to 21% of the revenues from the global
online classified market in 2017, and is forecast to increase 2 percentage points to 23% in
2022.
Online classified business drivers
An online marketplace's ability to generate revenues depends, to a large extent, on the
number of listings and traffic on its sites. While listings and traffic on online classified
marketplaces are primarily driven by the network effects where listing inventory and user
traffic are mutually reinforcing (see Section 8.3.3 "Market Leadership and scale create
significant network effects"), external factors such as internet penetration and the general
market conditions of the relevant geographic markets will affect the number of listings. In
addition to classified revenues, online classified marketplaces also sell advertising as
another revenue source. General trends within online advertising will thus affect the
revenues.
The following chart shows the internet penetration in 2018 in certain geographic markets.
The grey bars are geographic markets where Adevinta operates marketplaces (Adevinta is
also present in Germany and Sweden via Shpock) :
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The rollout of 4G mobile communications networks and strong smartphone penetration
have made widespread broadband connectivity common in the geographies in which
Adevinta operates. The development in parallel of a diverse array of digital media and ecommerce marketplaces, as well as mobile apps have promoted the use of the internet as
a fixture of consumers’ lifestyles. This overall increase in internet penetration has an impact
on allocation of marketing budgets, which has shifted towards online advertising. The
following chart shows the advertising spend per capita in 2018 and the forecast real GDP
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Source: EIU.
Source: Zenith.
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growth for certain geographic markets in the period 2018-2021 . The grey bars are
geographic markets where Adevinta operates marketplaces (Adevinta is also present in
Germany and Sweden via Shpock):
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The offline to online shift is driving the online migration of classified advertisements and
supporting the growth of online listing volumes and online classified expenditure. Listers
previously purchased classified listings in printed publications (e.g. newspapers or
magazines), to facilitate sales of their goods and services. The general decline in readership
and circulation of printed publications and the concurrent increase in the audience of online
and mobile destinations that are accessible free of charge to internet users, have led listers
to increasingly favour digital classified platforms to maximize the reach of their marketing
spend while targeting the most relevant consumers. Further, online classified
advertisements offer a wider range of flexibility in manner of advertisements (such as
banner ads and commercial videos) and payment models (such as payment by volume,
duration or performance-based payments).
Online classified business model characteristics
The business model of online classified marketplaces is to generate revenues from listings
in the form of various fees, products and add-on products purchased by private and
professional listers on the marketplaces, where classified revenues from professionals will
typically represent the majority of classified revenues as professionals will typically be
willing to pay for products, features and different pricing models adapted for commercial
activities on the marketplace. Adevinta believes that the online classified business model
benefits from multiple attractive underlying characteristics:

Valuable proposition for consumers and customers: Online classified marketplaces
can provide efficient matchmaking between multiple, geographically distributed buyers and

65

Source: IMF 2018.
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sellers (both private and professional) using technology. The marketplaces expand the pool
of market participants by lowering barriers to access due to increasing internet access and
mobile adoption. They create transparency between the consumers and the listers and
facilitate transactions, thus creating a liquid marketplace. This represents a clear and
compelling value proposition to both ends of demand and supply – consumers can browse
a large volume of listings in numerous categories and listers can market their goods and
services on marketplaces with a large consumer audience.
The value proposition of online classified marketplaces to listers extends beyond providing
a liquid marketplace. They offer listers multiple options to enhance the profile and
effectiveness of their listings, including the possibility to rank higher in the marketplaces’
embedded search algorithms.
Network effects: Online classified marketplaces are generally affected by a network effect
driven by the dynamics between the number of listings and the number of users.
Professionals, such as car dealers, real estate agents and recruiters, as well as private
listers, are typically attracted to marketplaces with many users and high traffic, and a large
number of high-quality listings are generally important criteria for users. This cycle results
in listing inventory and user traffic being mutually reinforcing. The volume of data,
enhanced by these network effects, gathered from the marketplaces in turn allows online
classified marketplaces to develop better data analytics and offer improved services to
users, further improving the value proposition for both customers and consumers.
Winner takes most: The network effects typically reward the first mover in each market
as the network effects provide a competitive advantage to the first mover. The first mover
advantage also includes benefiting from an established brand and from behavioural inertia
once consumers start using the marketplace. The shift to mobile supports this behavioural
inertia once consumers download an application on their mobile device and adopt it as their
default destination. The market leader also enjoys the most complete view of the market,
which supports its ability to offer additional data insights and services to both consumers
and listers (e.g. valuation, demand/supply analysis), which can further enhance its
competitive differentiation. The combination of these factors underpins the "winner takes
most" paradigm often observed in online classified marketplaces. The network effects and
"winner takes most" paradigm is, however, challenged by groups of competitors (both
niche players and global internet companies) entering the online classified space, see
section 7.5.2 "Competitive Landscape".
General market structure and competitive landscape
Introduction
Traditionally, the global online classified market is comprised of mostly regional and
national marketplaces, rather than cross-border international marketplaces. This is
because buyers and sellers usually meet to complete a transaction, and they typically share
a common language. Over time, the business model characteristics mentioned in Section
7.4 "Online classified business model characteristics" have typically given rise to market
leaders within the generalist (also called horizontal) and vertical categories. The
competitive landscape has thus historically primarily related to how developed the market
is; where developed markets generally exhibit high internet penetration, high mobile
penetration and consumer familiarity with the classified business model; while emerging
markets typically have lower, but growing, internet penetration and lower consumer
familiarity with the classified business model.
Online classified marketplaces in developed markets in which Adevinta is present exhibit
relatively stable competitive positions. There is often a strong generalist marketplace along
with developed vertical marketplaces and monetisation (i.e. driving revenue growth by
capturing value from services offered to customers and transactions by customers in
marketplaces) at relatively high levels. On the other hand, emerging markets tend to have
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a generalist marketplace quickly scaling with significant traffic growth and specialist
verticals being scaled in conjunction with the generalist marketplace. Monetisation levels
are generally at a relatively low level. Such markets, including Brazil, Chile and Colombia,
if following the development path of more developed markets, offer a significant
opportunity for growth in listing volumes related to growing GDP and the potential for
increased internet penetration.
In recent years, due, in part, to the rapid technological change, evolving industry standards
and changing customers' and users' needs and preferences, the online classified market
has, and is continuing to change. Change is partly in the form of new companies challenging
market dynamics with disruptive business models and partly global internet companies
leveraging on large user and customer bases, as well as potential mergers of large online
classified companies.
See Section 2.1 "Risks related to Adevinta's business and the industry in which it operates"
and the risk factor "The online classified market is highly competitive and Adevinta is
subject to intense competition which could limit Adevinta's ability to maintain or increase
its market share or to increase its prices to reach profitable levels".
Competitive landscape
The online classified market has traditionally consisted of global companies with online
classified marketplaces in multiple markets and local/regional companies operating
marketplaces in one country or region. Due, in part, to the rapid technological change,
evolving industry standards and changing customers' and users' needs and preferences,
Adevinta's competitive landscape is changing rapidly. Amongst other things, a variety of
new categories of companies offering classifieds have appeared providing consumers and
listers with several alternative channels to reach each other. The key categories of
competitors in the online classified market are:


Other generalist marketplaces that offer listings across product categories, as well
as other vertical marketplaces focused on one category such as SeLoger in France
for real estate, CarGurus for cars in Ireland, Indeed for jobs in Spain and Vinted for
fashion in multiple jurisdictions;



Global internet companies and aggregators that have entered the online classified
market in recent years, such as Facebook having launched Facebook Marketplace;
Google with Google for Jobs, LinkedIn and Amazon. While Facebook Marketplace
initially targeted private listers and was therefore not considered to be a direct
competitor of Adevinta's vertical categories, the company has partnered with
professionals in the car and real estate verticals, and opened its jobs functionality
to third-party companies. Slightly different Facebook-related competitors are the
Facebook groups for sale and purchase of private inventory, where individuals use
Facebook to establish their own marketplaces, often within a specific geography or
category, most commonly general goods such as clothes and baby gear. Google for
Jobs, which is currently operated in certain selected geographic markets, including
Spain, is a competitor to the Group within the job verticals. Similarly, LinkedIn is a
strong competitor for Adevinta’s job verticals. Finally, Amazon is emerging as a
competitor in the car vertical by enabling users to research for new and used cars
and discover and purchase automotive parts and accessories mainly sold by
professional retailers. These global internet companies and aggregators have large
installed user bases, and exhibit significant network effects on their social network
that they can leverage in competition with Adevinta;



New generalist marketplaces, such as Wallapop and Letgo, which are both mobile
applications available in multiple jurisdictions that primarily operate generalist
marketplaces (also called horizontal marketplaces), but are seeking to move into
vertical marketplaces, such as cars. Several of the mobile marketplaces are run by
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venture-funded start-up companies or global classified companies, and have used,
and are expected to continue to use, significant resources in order to gain market
share in the online classified market, through innovation and new technologies that
may enable competitors to offer a more efficient or lower-cost service;


New hypervertical marketplaces, such as AirBnB for accommodation, BlaBlaCar and
Uber for transport and Rebag for luxury handbags. These highly specialized
marketplaces offer a deeply adapted user experience for a narrower use case and
differentiate themselves through superior user experience and are changing users'
expectations by enabling highly intuitive experiences, immediate use and
alternative consumption models. Similarly, to the new generalist mobile
marketplaces, several of these hypervertical marketplaces are run by venturefunded start-up companies; and



Horizontal search engines (i.e. general-purpose search engines, such as Google and
Yahoo, which search the internet for general information covering a wide range of
subjects), general or specialised sites and professionals' own sites.
The French online classified market
Introduction

Adevinta has built a strong market position in France following its entry into the market in
2006, with Leboncoin enjoying a market leading position with strong growth. The France
segment reported operating revenue of EUR 306.6 million in 2018. The French competitive
landscape has both generalist and vertical specialist platforms although the majority of the
marketplaces are specialists. In France, platforms based on the classified model and
platforms based on new business models, such as the "mobile-first" platform of Vinted, are
present. Global internet companies also operate in France, most notably Facebook
Marketplace, which commenced operations in France in 2017 with a generalist positioning
across goods and services, real estate, cars and advertising.
The French online classified real estate market
7.6.2.1 Overview
The French online classified real estate market comprises sale and rental of residential and
commercial properties. Adevinta operates in both segments, with its primary focus on
residential properties. Adevinta believes that the combination of favourable structural
trends in the number of housing transactions in France provides an opportunity for growth,
with large potential from adjacent products and services.
Revenues for the online classified companies in the online classified real estate market is
largely driven by listings of properties by professionals (real estate agents). The associated
monetisation relates to the transaction activity in the real estate market, i.e. the number
of housing transactions.
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As illustrated in the figure below, the development in the number of housing transactions
in France for the period 1997-2017 is positive:
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There were approximately 968,000 housing transactions in France in 2017, which was an
increase of 14.7% from the approximately 844,000 transactions in 2016. In 1997, the
number of housing transactions in France was approximately 589,000, and the number of
housing transactions in France grew at a compound annual growth rate (CAGR) of 2.5%
over the 20 years between 1997 and 2017. The total value of property transactions in
France in 2018 was approximately EUR 157 billion .
67

Further, in addition to the number of houses sold, the total advertising spending in the
online classified real estate market is another indicator of the potential revenues in the
market for online classified companies. The overall (private and professionals) real estaterelated advertising (online and offline) spend in France in 2018 was approximately EUR 930
million, of which the online real estate-related advertising spend (listings and advertisers)
accounted for approximately 53%, with a spending of approximately EUR 490 million.
Approximately 80% of the online real estate-related classified advertising spends (listings
and advertisers) in France in 2018 was directed to listings, with spending of approximately
EUR 390 million .
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Source: European Central Bank, Banque de France
Source: Company information
Source: Company information
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The following figure illustrates the advertising spend in the French real estate market in
2018 :
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7.6.2.2 Market structure and competitive landscape
Through Leboncoin, Adevinta has developed a market leader within the real estate vertical
in France. The following figure illustrates the key online classified companies and their
market share positions in the French online classified real estate market based on monthly
active users (MAUs) , number of listings (ads) and number of customers (real estate
agents) in 2018:
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Source: Company information
Source: Médiamétrie – 2018 average January-November
Source: Autobiz – 2018: average online listings (part + professional) – sale and rental categories (excl. offices and retail)
Source: Autobiz – 2018: average agents
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Adevinta’s principal competitor in the French real estate online classified market is SeLoger.
In 2018, SeLoger announced that it had acquired LogicImmo. Leboncoin strengthened its
competitive position in the market through the acquisition of A Vendre A Louer in 2017.
The French online classified car market
7.6.3.1 Overview
The French online classified car market comprises sales of new and used cars. Adevinta
believes this market presents an attractive and evolving market opportunity. Revenues for
online classified companies in the car market are largely driven by car listings by
professionals (car dealers). The associated monetisation relates to the transaction activity
in the car market, an indication of which is the number of used cars registered each year.
The following figure illustrates the development in the number of used car registrations in
France for the period 1990-2016 :
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The registration of used cars in France has increased from approximately 4.8 million in
1990 to approximately 5.6 million in 2016.
Further, the total value of the car transactions in France and the advertising spending in
the French online classified car market is an indicator of the potential revenues in the
market for French online classified companies. The total value of car transactions (both
online and offline) in France in 2018 amounted to approximately EUR 92.0 billion. The
overall (private and professionals) car-related advertising spend in France in 2018 (online
and offline) was approximately EUR 580 million. The online advertising spend (listings and
advertising) in the car segment in France amounted to EUR 220 million in 2018, which
constitutes approximately 38% of the overall car-related advertising spend in France in
2018. Approximately 72% of the online classified advertising spend (listings and
advertising) was derived from listings, with an approximate spend of EUR 160 million, while
the remaining approximately 28% of the online car-related classified advertising spend
was derived from advertising, with an approximate spend of EUR 60 million . The increase
in number of used car registrations combined with the shift from offline to online
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Source: Statista 2017, L'Industrie Automobile Française. Analyse et Statistiques 2017
Source: Company information
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advertising spending impacts the size of the online advertising market (listings and
advertising).
The following figure illustrates the advertising spend in the French car market in 2018 :
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7.6.3.2 Market structure and competitive landscape
The online classified market for cars in France is increasingly competitive, with LaCentrale
as Leboncoin’s closest competitor. As illustrated in the figure below, Leboncoin had more
monthly active users (MAUs) , more listings (ads) and more customers (car dealers)
than its competitors in 2018:
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Source: Company information.
Source: Mediametrie – 2018 average January-November.
Source: Autobiz – 2018: average online listings (part + professional) – cars category only (excl. auto equipment and motos).
Source: Autobiz – 2018: average dealers.
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The French online classified job market
7.6.4.1 Overview
The total value of the French job market is an indicator of the potential revenues in the
market for French online classified companies and Adevinta believes the online classified
market for jobs to be dynamic and competitive. In 2018, the French online classified job
market was estimated to have a value of EUR 200 million in terms of recruitment related
revenues .
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Further, revenues for online classified companies in the job market are largely driven by
listings by professionals (recruiters). In 2018, approximately 4 million jobs were listed on
online classified marketplaces in France . The associated monetisation relates to the
activity in the job market, and an indication of such activity is the number of recruitment
projects carried out each year.
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The following figure illustrates the development in the number of recruitment projects in
France for the period 2013-2018 :
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As shown in the figure above, the number of recruitment projects has increased since
2013. In 2018, there were approximately 2.4 million recruitment projects in France, an
increase of approximately 19% from approximately 2 million recruitment projects in 2017.
7.6.4.2 Market structure and competitive situation
The French online classified market for jobs and recruitment is a competitive landscape.
As illustrated below, Pôle Emploi is the market leader in this vertical based on monthly
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Based on the amount of the French market for online job listings, i.e. number of online listings (average price per listing).
Source: Company information.
Source: Company information.
Source: Pôle Emploi, a French government agency.
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active users (MAUs) , number of listings (ads) and number of recruiters , with Indeed
and Leboncoin as close competitors:
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The Spanish online classified market
Introduction
The Spain segment reported operating revenues of EUR 160 million in 2018. Adevinta has
built a strong market position in Spain by pursuing a multi-brand strategy with a focus on
vertical marketplaces.
The Spanish online classified real estate market
7.7.2.1 Overview
The Spanish online classified real estate market primarily comprises the sale and rental of
residential and commercial properties. Adevinta operates in both segments, with its
primary focus on residential properties.
Revenues for online classified companies in the real estate market are largely derived from
listings of properties performed by professionals (real estate agents). The associated
monetisation relates to the transaction activity in the real estate market, i.e. the number
of housing transactions. Further, the total value of residential property transactions is a
key reference for the commission generated by real estate agents or the gross income of
the property sellers (private sellers and developers). This reference is a relevant factor
among the drivers for advertising spending (including online advertising) in the real estate
market.
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Source: Mediametrie – 2018 average January-November.
Autobiz – 2018: average online listings (professionals only).
Autobiz – 2018: average recruiters.
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The figure below shows the development in the number of houses sold and the value of
houses sold in Spain for the period 2006-2018 :
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The total value of residential property transactions (new and used properties, and rental)
in Spain in 2017 amounted to approximately EUR 89 billion, of which new property sales
accounted for approximately EUR 10 billion. The value of residential property transactions
in Spain has increased since 2013, from an estimated 50 million in 2013 to 89 million in
2017, corresponding to a compound annual growth rate (CAGR) of 15-16% .
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The projected number of houses to be sold in Spain in 2018 is approximately 582,000
houses. After a decline from 2006 to 2013, the number of houses sold in Spain has
increased from 301,000 in 2013 to 582,000 forecast to be sold in 2018, corresponding to
a compound annual growth rate (CAGR) of 14.1% . As the value of the houses sold in
Spain is related to the number of houses that are sold in Spain, the value of houses sold
in Spain (excluding social housing) also declined from 2006 to 2013 and experienced an
increase from 2013, corresponding to a compound annual growth rate (CAGR) of 17.1%
for the period 2013-2018 .
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In addition, the total advertising spend in the real estate market is a relevant factor to
understand the dynamics of the online classified market, and assess, potential
opportunities and competition for online classified companies. The marketing spend in the
residential market by real estate agents, developers and private listers in Spain in 2017
was approximately EUR 144 million. Their spend in online classified advertising amounted
to EUR 103 million in 2017, which constituted 70-75% of the marketing spend in the
residential market by real estate agents, developers and private listers in Spain in 2017 .
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Source: Ministerio de Fomento, 2018.
Source: OC&C Strategy Consulants 2019 – one years rental value has been calculated as transaction value.
Source: Ministerio de Fomento, 2018 – Preliminary figure for Q4 2018.
Source: Ministerio de Fomento, 2018 – Preliminary figure for Q4 2018. Excluding social housing.
Excluding estimation of online classified spend on commercial property, garages and storage.
Source: OC&C Strategy Consultants 2019 – one year rental value considered for transaction value.
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The following figure illustrates the advertising spend in the Spanish real estate market in
2017 :
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7.7.2.2 Market structure and competitive landscape
The Spanish real estate market has a strong leader in the vertical category by traffic,
Idealista, with Adevinta as a challenger with multiple sites, and with its overall position
strengthened since the acquisition of Habitaclia in 2017.
The following figure illustrates competitive landscape within the Spanish real estate vertical
based on traffic (number of visits) , content (number of monthly new listings/ads) and
customers (share of real estate agents) in 2018:
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Source: OC&C Strategy Consultants 2019 – one year rental value considered for transaction value. "Online classifieds
(residential)" excludes estimation of online classified spend on commercial property, garages and storage
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Source: SimilarWeb 2018
Source: Autobiz – 2018: partial overlap exists among Milanuncios and Fotocasa in terms of listings and real estate agents
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The Spanish online classified car market
7.7.3.1 Overview
The Spanish online classified car market comprises sales of new and used cars. Revenues
for online classified companies in the car market are largely derived from car listings by
professionals (car dealers). The associated monetisation relates to the transaction activity
in the car market, i.e. the number of car sale transactions. The value of total consumer
used and new car transactions, excluding OEM direct car sales and other car categories,
such as light commercial vehicles/motorbikes), amounted to approximately EUR 32 billion
in Spain in 2017, of which approximately EUR 25 billion was attributed to sales by car
dealers, while the remaining approximately EUR 7 billion was attributed to sales between
consumers .
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In 2018, approximately 2.2 million used cars were sold in Spain , while approximately 1.3
million new cars were sold . Total car sales (i.e. the sum of new and used car sales) in
Spain have increased since 2012, from approximately 1.5 million used car sales in 2012 to
approximately 2.2 million in 2018, corresponding to a compound annual growth rate
(CAGR) of approximately 7% , and from approximately 700,000 new car sales in 2012 to
1.3 million in 2018, corresponding to a compound annual growth rate (CAGR) of 11% .
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The figure below shows the development in the number of new
Spain, as well as CAGR, in the period 2006-2018:

95
96
97
98
99

Source: OC&C Consultants 2019
Source: Ideauto
Source: Ganvam 2018
Source: Ideauto
Source: Ganvam 2018
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Source: Ganvam 2018
Source: Ideauto
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Further, the total advertising spend in the car market is a relevant factor to understand
the dynamics of the online classified market and to assess the potential opportunities and
competition for online classified companies. The total marketing spend by professional and
private listers within used and new cars in Spain in 2017 was approximately EUR 80 million
(excl. OEM spend). The online classified advertising spend on cars (excluding commercial
vehicles) in Spain amounted to an estimated EUR 35 million in 2017, or 40-45% of the
total marketing spend by professional and private listers in Spain in 2017 .
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Online classifieds are a particularly important marketing channel for used cars category,
which rely on it more than other online / offline channels. Used car sales represent an
estimated more than 90% of total online classified spend in 2017 .
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The following figure illustrates the advertising spend in the Spanish car market in 2017 :
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7.7.3.2 Market structure and competitive landscape
Adevinta's Milanuncios, a generalist marketplace, has a leading position in the online
classified car market in Spain based on traffic (usage) , content (number of monthly new
listings/new ads) and customers (share of car dealers) . This leading position of Adevinta
is further supported by Adevinta's specialised car marketplace Coches.net.
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Source: OC&C Strategy Consultants 2019
Source: OC&C Strategy Consultants 2019
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Source: OC&C Strategy Consultants 2019 - Consumer includes used and new car transactions through dealers and between
individuals, but excludes direct OEM sales into fleets.
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Source: Ipsos 2018 average: Question: "Which of the following online, mobile sites or apps for secondhand cars / vehicles
have you visited in the past 6 months?" Sample average monthly 505 respondents (Answers "Segundamano" considered not
applicable)
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Source: Autobiz - 2018
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Source: Autobiz - 2018: Excluding Wallapop being largely under-represented due to methodology (based on phone
identification)
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The following figure illustrates the competitive landscape in the Spanish car vertical in 2018
based on usage , number of monthly new listings (ads) and share of car dealers :
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The Spanish online classified job market
7.7.4.1 Overview
Revenues in the online classified job market are in large part derived from listings by
professionals (enterprises and recruitment agencies). The associated monetisation relates
to the activity in the job market, and an indication on such activity is the unemployment
rate evolution in Spain.
From 2006 to 2013, the unemployment rate in Spain increased from 8% to 26%. Since
2013, the unemployment rate in Spain has declined, from 26% in 2013 to 15% in 2018 .
The figure below shows the development in the unemployment rate in Spain in the period
2006-2018 :
111

112

108

Source: Ipsos 2018 average – proxy metric for Visitors in an aggregated 6 months period: Question: "Which of the following
online, mobile sites or apps for secondhand cars / vehicles have you visited in the past 6 months?" Sample average monthly
505 respondents (Answers "Segundamano" considered not applicable)
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Source: Autobiz - 2018
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Source: Autobiz – 2018: Excluding Wallapop being largely under-represented due to methodology (based on phone
identification). Certain overlap among Milanuncios and Coches.net
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Source: INE (EPA). Quarterly survey based on sample of approximately 200,000 people
Source: INE (EPA). Quarterly survey based on sample of approximately 200,000 people
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Further, the total advertising spend in the job market is a relevant factor to understand
the dynamics of the online classified market, and assess potential opportunities and
competition for online classified companies. The overall job-related advertising spend in
Spain in 2017 (enterprises and recruitment agencies) was approximately EUR 118 million
(excluding recruitment events, referral schemes and broader human resources spend on
personnel, technology or tools). The online advertising spend in jobs in Spain amounted to
an estimated EUR 55-60 million (including LinkedIn) in 2017, which constituted
approximately 50% of the overall relevant job-related advertising spend in Spain in 2017 .
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The following figure illustrates the advertising spend in the Spanish job market in 2017 :
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7.7.4.2 Market structure and competitive landscape
InfoJobs is the market leader in the job vertical in Spain, both in terms of usage and
conversion of users to candidates applying for job offers. The following figure illustrates
the competitive landscape among the Spanish jobs and recruitment marketplaces based
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Source: OC&C Strategy Consultants 2019
Source: OC&C Strategy Consultants 2019
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on usage
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in 2018 and share of users that have applied to any job offer in 2017 :
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Adevinta’s principal competitor in the Spanish jobs online classified market in terms of
usage is LinkedIn. In addition, Google for Jobs entered the Spanish market in 2018, and
there are indications that this will become an increasingly relevant competitor to Infojobs
going forward.
The Brazilian online classified market
Introduction
Adevinta has built a strong market position in Brazil since its entry in the market in 2011,
with its joint venture OLX Brazil enjoying a market leading position in cars (based on the
number of visits , the number of listings and the number of car dealers ) and in real
estate (based on the number of visits ). The Brazil segment reported operating revenues
in 2018 of EUR 68.9 million and comprises the OLX Brazil joint venture, as well as the job
vertical InfoJobs. In the Combined Income Statement and the Combined Statement of
Financial Position of Adevinta (both included in the Combined Financial Statements included
as Appendix C to this Prospectus), OLX Brazil is accounted for using the equity method of
accounting. The Brazil segment figures are presented based on 100% consolidation of OLX
Brazil to reflect how Brazil is monitored by the Management.
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The market in Brazil is structurally supportive of continued strong growth, with the IMF
forecasting Brazilian GDP growth of 2.4% in 2019, while online classified penetration is still
low. Adevinta believes there is significant opportunity in a high growth market, where the
estimated total addressable market for OLX will reach approximately USD 5 billion in
2023 , split between the various categories as shown in the figure below. Within the car
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Source: Ipsos 2018 average - proxy metric for visitors in an aggregated 6 months period: Question: Which of the following
online, mobile sites or apps offering jobs and employment opportunities have you visited in the past 6 months? (or in the past
month?)" Sample average monthly 759 respondents
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Source: TNS
Source: Comscore January 2019
Source: Autobiz February 2019
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Source: The number of car dealer listers is measured by cross-referencing the telephone numbers grabbed on the websites
with the Autobiz Brazilian Dealer Database. The stock is measured by the number of online classified listings online the car
dealer has on the analysed website
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Source: Comscore January 2019
Source: Company information
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vertical, the adjacent products and services are related to finance and insurance, while in
the real estate vertical, adjacencies are related to valuation services:

The Brazilian online classified real estate market
7.8.2.1 Overview
The Brazilian online classified real estate market comprises sale and rental of residential
and commercial properties. Adevinta operates in both segments, primarily focusing on
residential properties and believes there is good potential to further increase penetration
of this market.
Revenues for online classified companies in the real estate market are largely driven by
listings of properties by professional customers (real estate agents). The associated
monetisation relates to the transaction activity in the real estate market, an indication of
which is the number of new properties sold each year. The number of new real estate
properties sold each year are affected by the level of interest rates. As interest rates
increase, owning property becomes more expensive and sales of properties typically
decline, including construction of new properties.
The following figures show the number of new properties sold in Brazil from 2014 to 2018 ,
as well as the basic monthly interest rates in Brazil from January 2017 to November 2018 :
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Source: Selic
Source: Abrainc Indicators
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As shown in the figure above, the Brazilian real estate market declined from 2014 to 2016,
but increased in 2017 and 2018, while the basic monthly interest rates in Brazil has
declined in the period January 2017-November 2018.
Further, the total advertising spend in the Brazilian real estate market is an indicator of
the potential revenues in the market for online classified companies. Online classified
represented 10% of the total advertising spend in the Brazilian real estate market in 2017,
but with lower monetisation levels than in mature markets . The overall real estate-related
advertising spend in Brazil in 2017 was approximately USD 1.1 billion. Real estate
developers accounted for 54% of the overall real estate-related advertising spending, or
USD 579 million, while brokers accounted for the remaining 46% of the overall real estaterelated advertising spending, or USD 514 million . Based on the number of new properties
sold in Brazil in the period 2014-2018, i.e. the increase in the number of new properties
sold since 2016, shown in the chart above, the increasing trend in the number of new
properties sold is expected to have a positive effect on the overall real estate-related
advertising spend by developers in the Brazilian real estate market. As of January 2019,
there were 63,050 real estate agents in Brazil of which approximately 14,000 are
represented by OLX.
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The chart below shows the total advertising spend in the Brazilian real estate market in
2017 :
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The monetisation level, measured by market revenue pool (revenue from listing fees and
advertising) divided by total private consumption, in an online classified vertical is an
indicator of the potential revenues in the vertical for online classified companies. If a
vertical market has a low level of monetisation, the revenue potential is larger than a
vertical market with a high level of monetisation.
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Source: Company information
Source: Company information
Source: Autobiz February 2019: Includes real estate agencies and developers.
Source: Company information
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The figure below shows the online classified monetisation level in the Brazilian real estate
market compared to the online classified real estate market in certain geographies :
128

7.8.2.2 Market structure and competitive landscape
The Brazilian online classified real estate is a competitive landscape with OLX as a market
leader in terms of visits , while Viva Real is a market leader in terms of number of listings
and number of real estate agents . The following figure illustrates the competitive
landscape within the Brazilian real estate vertical based on visits , number of listings in
2018 and number of real estate agents in 2018 :
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Source: Company Information
Source: Comscore January 2019
Source: Autobiz February 2019
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Source: Autobiz February 2019: The number of agents is counted via the number of agents' minisites on each portal except
on OLX where the number of agents is counted via the number of telephone numbers linked to 5 listings or more (this criterion
was 10 listings or more until October 2018)
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Source: Comscore January 2019
Source: Autobiz February 2019
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Source: Autobiz February 2019: The number of agents is counted via the number of agents' minisites on each portal except
on OLX where the number of agents is counted via the number of telephone numbers linked to 5 listings or more (this criterion
was 10 listings or more until October 2018)
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The Brazilian online classified car market
7.8.3.1 Overview
The Brazilian online classified car market comprises sales of new and used cars, both by
professionals and private listers. Adevinta operates in both segments focusing primarily on
professionals for monetisation purposes. Revenues for online classified companies in the
car market are largely driven by car listings by professionals (car dealers). The associated
monetisation relates to the transaction activity in the car market, i.e. number of car
transactions, especially between professionals and consumers. In 2017, there were
approximately 12.8 million car sales in Brazil. 41.4% of the total car sales in Brazil in 2017,
or 5.3 million sales, were carried out between professionals and consumers .
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The following figure illustrates the number of car sales in Brazil in 2017, divided into (i)
new and used cars, (ii) if the cars were listed online or offline and (iii) the type of
transaction (consumer to consumer (C2C) and professional to consumer (B2C)) :
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Another indicator of the transaction activity in the car market is the production of new cars.
As shown in the figure below, the production of new cars in Brazil declined from 3.7 million
in 2013 to 2.2 million in 2016, corresponding to a compound annual growth rate (CAGR)
of negative 16%. The trend changed in 2017 with production of new cars increasing from
2.2 million in 2016 to 2.7 million in 2017, corresponding to a compound annual growth
rate (CAGR) of 26% . As of February 2019, there were a total of 64,000 car dealers
operating in the Brazilian car market , of which 17,000 were represented by OLX.
137

138

135

Source: Company information
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Source: Company information – total advertising spend includes marketing budget from automakers and dealers (cars,
trucks and motorcycles)
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Source: Anfavea
Source: Autobiz February 2019
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The following figure illustrates the number of new cars produced in Brazil for the period
2013-2017 :
139

In addition, the total advertising spending in the online classified car market is an indicator
of the potential revenues in this market for online classified companies. The total carrelated advertising spend (both online and offline) in Brazil was USD 3.5 billion in 2017, of
which only approximately 5% was spent within the online classified car market .
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The monetisation level, calculated based on the market revenue pool divided by total
private consumption, in an online classified vertical is an indicator of the potential revenues
in the vertical for online classified companies. If a vertical market has a low level of
monetisation, the revenue potential is larger than a vertical market with a high level of
monetisation.
The figure below shows the online classified monetisation level in the Brazilian car market
compared to the online classified car market in certain geographies :
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Source: Anfavea
Source: Company information – includes marketing budget from automakers and dealers (cars, trucks and motorcycles)
Source: Company information
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7.8.3.2 Market structure and competitive landscape
OLX is the market leader within the car vertical based on the number of visits , the number
of listings and the number of car dealers , with Webmotor and Carros as competitors.
The following figure illustrates the competitive landscape in the Brazilian car vertical based
on the number of visits (in January 2019) , the number of listings (in February 2019)
and the number of car dealers (in February 2019) :
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Source: Comscore January 2019
Source: Autobiz February 2019
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Source: Autobiz February 2019: The number of car dealer listers is measured by the numbers of different telephone
numbers identified on the website as a dealer. The stock is measured by the number of online classified listings the car dealer
has on the analysed website
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Source: Comscore January 2019
Source: Autobiz February 2019
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Source: Autobiz February 2019: The number of car dealer listers is measured by the numbers of different telephone
numbers identified on the website as a dealer. The stock is measured by the number of online classified listings the car dealer
has on the analysed website
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8.

THE BUSINESS OF THE GROUP
Introduction

Adevinta is a major global online classified company operating generalist, real estate, cars,
jobs and other marketplaces in 16 countries connecting buyers seeking goods or services,
with a large base of sellers. Its portfolio currently includes 36 different online classified
marketplaces and attracts an average of more than 27 million daily users, 1.5 million
average listings per day and 1.5 billion monthly visits across markets with a combined
population of 800 million people .
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Adevinta is amongst the fastest growing major marketplaces globally, with a 19% growth
in combined operating revenues from 2016 to 2018 . The Group had combined operating
revenues of EUR 594.6 million, EBITDA of EUR 151.0 million or EBITDA margin of
25.4%, and a combined operating profit of EUR 68.4 million in the year ended
31 December 2018. In the same year, Adevinta derived 76% of its combined operating
revenues from classifieds (which grew 20% in 2018 as compared to 2017), while 23% was
derived from advertising (which grew 7% in 2018 as compared to 2017).
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The Adevinta Business consists of four reporting segments that are at different stages of
maturity and that require specific strategies. The operating segments are:


France, a mature market with one focused brand, Leboncoin, with leading generalist
positions and expanding verticals;



Spain, also a fairly mature market, based on a multi-brand model with established
verticals, such as InfoJobs, Fotocasa and Coches.net;



Brazil, which is a semi-mature market with one focused brand, OLX, with leading
generalist positions and expanding verticals. Brazil has a similar model to France,
but at an earlier stage of maturity; and



Global Markets, consisting of less mature markets, with approximately 15
marketplaces across 13 countries.

France is the Group's largest segment in terms of revenues, contributing 52% of the
Group's combined operating revenues in 2018. Spain is the second largest, contributing
27% of the Group's combined operating revenues in 2018. Revenues from the Group's
operations elsewhere in Europe contributed 17% of the Group's combined operating
revenues, while the remaining 5% was generated from the Group's business outside
Europe. As shown in the following figure, Adevinta has leadership positions across
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Source: Company information – based on SAP, average for 2018.
Source: Company information – based on SAP, average for 2018.
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Combined population of the 16 countries in which Adevinta operates (for Shpock including UK and Germany) according to
CIA World Factbook (June 2018 est.).
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Source: Company information – based on 5 core geographies as per company. Excluding Craigslist due to unavailability of
data.
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EBITDA (before other income and expenses, impairment, joint ventures and associates).
EBITDA (before other income and expenses, impairment, joint ventures and associates) margin.
Advertising revenues are from sales of advertisement space on online sites.
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generalist and verticals in its major markets :
155

History and important events
The Adevinta Business is a continuation of Schibsted's division for online classified
"Marketplaces", except that Adevinta only operates online classified marketplaces outside
the Nordic region, while "Marketplaces" also included the Nordic marketplaces Finn, Blocket
and Tori. Schibsted's experience in online classified started in 2000 when Finn was
launched in Norway, while its international online classified business was established in
2006 through the acquisition of Trader Media Group's online classified businesses in France,
Spain, Italy and Latin America. Since then, the Adevinta Business has been built primarily
through acquisitions of online classified marketplaces, companies and joint venture
partners, combined with organic growth of existing marketplaces.
Acquisitions and partnerships have been important in developing Adevinta's current
portfolio of online classified marketplaces. Some of its key marketplaces have been
developed in partnership with entrepreneurs or industrial partners, including Willhaben in
Austria and Leboncoin in France. Willhaben is a 50/50 joint venture with the Austrian media
company Styria. Leboncoin was originally a 50/50 partnership with the French media
company Spir, but Schibsted acquired full ownership in 2010.
Schibsted has also formed new partnerships in emerging markets. In 2013, Schibsted
entered into a joint venture partnership with Telenor covering Latin America and selected
Asian markets. Telenor also joined as an equal 1/3 partner in the joint venture between
Schibsted and Singapore Press Holdings covering South East Asia. In 2014, Schibsted,
Telenor and Singapore Press Holdings partnered with the South African company Naspers
and established four joint ventures, covering Brazil, Bangladesh, Thailand and Indonesia
(Singapore Press Holdings participating only in the latter two).
In 2017, Schibsted acquired Telenor's shareholding in the Latin American business,
including a 25% stake in OLX Brazil thereby increasing its ownership to 50%. As part of
the same transaction, Schibsted sold its joint venture stake in the online classified
businesses in Malaysia, Vietnam and Myanmar (701 Search) to Telenor.
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Mediametrie, Geminus, Similarweb 2018, Comscore January 2019. 1 Mediametrie – 2018 average from January-November; 2
RE: Autobiz - 2018: average online ads (part + pro) - sale & rental categories (excl. offices & retail), Cars: Autobiz – 2018:
average online ads (part + pro) - cars category only (excl. auto equipment & motos), Jobs: Autobiz – 2018: average online ads
(only pro); 3 Autobiz – 2018: average agents; 4 Ipsos 2018 average: Question "Which of the following online, mobile sites or
apps have you visited in the past 6 months?" (or "offering jobs and employment opportunities" or "for secondhand cars /
vehicles"). Sample average in jobs 759, motor 505, marketplaces 996 (answers "Amazon" considered not applicable); 5
Company information; 6 Company Information; 7 Comscore January 2019; 8 Autobiz February 2019; 9 Autobiz – 2018 10
SimilarWeb 2018.
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In 2018, the board of directors of Schibsted made a strategic decision to reorganize
Schibsted into two companies, where the international online classified operations will,
effective upon the Listing, be spun off to Adevinta, while Schibsted's online classified
business in the Nordic region (including Finn, Blocket and Tori) will remain in Schibsted.
Please see Section 13 "The Separation from Schibsted" for further information.
The table below provides an overview of key events in the history of the Group:
Year

Important events

1839

Christian Michael Schibsted founded Schibsted Forlag; book publishing company

1992

Listing of Schibsted on the Oslo Stock Exchange

2000

Launch of Finn

2003

Acquisition of major stakeholder position in Blocket; a Swedish online classified start-up

2006

Acquisition of Trader Media Group's classified business in France, Spain, Italy and Latin America,
and incorporation of Schibsted Classifieds Media (SCM)
Launch of Leboncoin in France

2010

Acquisition of full ownership of Leboncoin (France)

2011

Acquisition of Tocmai in Romania

2012

Launch of Segundamano (Mexico)

2013

Establishment of joint venture partnerships with Telenor in Latin America and selected Asian
markets

2014

Establishment of four joint ventures in Brazil (OLX), Bangladesh, Thailand and Indonesia with
Telenor, Singapore Press Holding, Naspers and SnT Classifieds (Singapore Press Holding only
participated in the joint ventures in Thailand and Indonesia)
Acquisition of Milanuncios (Spain) and Avito (Morocco)

2015

Acquisition of Naspers operations in Hungary (OLX.hu)
Sale of operations in Romania and Portugal
Acquisition of Shpock and Anumex (Mexico)

2016

Acquisition of MB Diffusion (France)

2017

Increase of ownership in OLX Brazil from 25% to 50%
Acquisition of full ownership in Yapo (Chile)
Acquisition of A Vendre A Louer (France), Kudoz (France) and Habitaclia (Spain)

2018

Acquisition of Vide Dressing (France)
Incorporation of Adevinta ASA

2019

Acquisition of 10% interest in Schibsted Classified Spain SL (Spain), gaining full ownership

Competitive strengths
Attractive global market opportunity in online classified offering long-term growth
The total global classified market, defined as fees paid by customers in order to display a
print or online classified listing but excluding other advertisements such as banners, is
forecast to have a value of approximately USD 22 billion in 2019 based on revenue .
Further, Statista forecasts that the total global classified market will grow at a compound
annual growth rate (CAGR) of 7.3% during the period 2019-2023, which would result in a
value of USD 29,151 million by 2023.
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Globally, the online classified market is benefitting from trends such as the shift towards
online advertising, increasing digitalisation of commerce and proliferation of mobile
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Source: Statista 2019, Digital Market Outlook.
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devices, which in turn promotes local location-based commerce. In addition, online
classified contributes to a more sustainable society by facilitating second-hand sales thus
contributing positively to the environment by helping to reduce waste.
Adevinta has exposure to large markets in Europe (including France and Spain), and
selective emerging markets in Latin America, such as Brazil, that Adevinta believes will
have strong growth potential, and from which Adevinta believes it is well positioned to
benefit.
Global scale complemented with local leadership
Adevinta is currently present in 16 countries and attracted an average of more than 1.5
billion monthly visits in 2018 across markets with a combined population of approximately
800 million . Adevinta is a leading global online classified company with a diversified
footprint and leadership positions within markets across Europe, North Africa and Latin
America. In addition to its global reach, Adevinta also occupies leadership positions across
brand recognition, user traffic and professional listings in individual markets both in the
generalist and vertical categories (real estate, cars and jobs). More specifically, in France
in 2018, Leboncoin was the generalist market leader in online classified in terms of overall
traffic with over 27.3 million monthly active users (MAUs) and approximately 28 million
online listings and approximately 885,000 new listings posted daily . In 2018 in Spain,
Adevinta's vertical site within the jobs category, Infojobs, was the market leader in terms
of usage at 52% in 2018 . In the Group's third core market, Brazil, in 2018, OLX was a
market leader within online classifieds with the most traffic in general classifieds . See
Section 8.5 "Overview of the Group's operations" for further information regarding
Adevinta's market positions.
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Adevinta believes that its "glocal" approach, combining its global scale and local proximity,
enables it to launch new products, features and strategies across multiple markets and to
share technological expertise and access to valuable institutional know-how and capital. In
Adevinta's experience, one of its historical strengths is its strong local presence with
experienced teams and the ability to adapt quickly to local market needs. For example, the
global scale of Adevinta’s product and technology teams (as described Section 11.4.5
"Product and technology") enables Adevinta to build sophisticated products and services
and share expertise and components across multiple marketplaces for scale and efficiency
benefits, whereas the local presence of business developers, sales teams and engineers
and their detailed knowledge of each market allows the possibility to tailor products and
services to local customers’ needs and preferences as well as to regulatory requirements.
Market leadership and scale create significant network effects
Adevinta’s individual marketplaces host an extensive number of listings and attract
significant consumer traffic. Both professionals listing inventory and consumers are
motivated to find the best match for their respective needs to sell inventory or buy goods.
Due to its leading market positions in traffic and listings in its core markets, as discussed
in 8.3.2 "Global scale complemented by local leadership", Adevinta’s individual
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Source: Company information, average for 2018.
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Combined population of the 16 countries in which Adevinta operates (for Schpock including only UK and Germany) according
to CIA World Factbook (June 2018 est).
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Source: Mediametrie – 2018 average January-November.
Source: Company information.
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Source: Ipsos 2018 average – proxy metric for Visitors in an aggregated 6 months period: Question: "Which of the following
online, mobile sites or apps offering jobs and employment opportunities have you visited in the past 6 months? (or in the past
month?)" Sample average monthly 759 respondents.
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Source: Comscore January 2019
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marketplaces benefit from positive network effects; as more listings are added, they attract
more audience traffic, and the more traffic, the more the marketplaces attract listings.
Adevinta believes that these network effects help to sustain Adevinta’s market leading
positions. In addition, Adevinta believes that these network effects support revenue growth
in a particular market through increased income from listing fees, subscription fees and
other sources, as the number of listings increases in line with increased audience traffic.
Positive network effects also provide other benefits for the Group, such as strengthening a
marketplace's brand recognition.
Additionally, Adevinta’s scale, enhanced by these network effects also increases the
amount of data that can be gathered from the marketplaces, which in turn allows Adevinta
to develop better data analytics and offer improved services to sellers, improving the value
proposition for both customers and consumers on its marketplaces.
Network effects support a high degree of operating leverage, as less operating
expenditures, such as sales and marketing expenses, are needed to increase listings and
traffic on Adevinta's marketplaces as the network effect grows. Adevinta’s business model
is characterized by improving profitability and low capital expenditure requirements, which
means that a relatively low amount of capital expenditure is required to maintain the
business’ infrastructure. The Group's capital expenditure has remained relatively flat as a
percentage of sales, comprising 6%, 6% and 5% of revenues in 2016, 2017 and 2018,
respectively. Adevinta believes this combination of high operating leverage and low capital
expenditure supports Adevinta's profitability.
Combination of centralised scalable technology components, shared data and
infrastructure and advanced local product capabilities
Adevinta has built its business on a strong foundation of technological expertise. User
experience for listers and users on the Group's sites is an important contributor to listings
and traffic. The Group typically experiences an increasing demand from listers for improved
functionality and user experience and it is thus further increasing its focus on expanding
product offerings across the transaction value chain to improve user experience, as well as
by implementing mechanisms to support trust and safety in transactions. The Group is also
harnessing data to increase personalisation and value delivery for both listers and users of
the Group's sites.
The "glocal" approach that characterises Adevinta’s operations is also applied to Adevinta’s
technology efforts, where product and technology developments are leveraged and
deployed across the various marketplaces. This approach combines the strengths of local
product and technology capabilities with the benefits of selective centralized scalable
technology components, data and platform services. Adevinta employs a global strategy
of technology development through a single group CTO; the data platform and platform
services, the global components and the advertising platform are developed and operated
by global teams. There are a number of shared user facing components that are deployed
across the marketplaces, such as messaging which has been deployed in Adevinta
marketplaces across 13 countries; response notification which has been deployed in three
countries; performance dashboard to further enhance the Group's offering in the verticals;
and image recognition to improve user experience, which has been deployed in Adevinta
marketplaces in three countries.
Adevinta believes that sharing of key marketplace data (user, content, behaviour and
transaction data) in a consistent format and making it available in a single place within
each country, enables it to build shared components that are more advanced and easier to
integrate for the local marketplaces. At the same time, the local marketplace platforms
benefit from being part of Adevinta through global sharing of technology. The marketplace
platforms rely on a common foundation consisting of a data platform and platform services.
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Longstanding track record of growth and profitability
Adevinta believes that its business model, global scale and leadership positions in major
geographic markets, primarily France and Spain, have been key drivers to its strong track
record of profitable growth. Adevinta has grown its combined operating revenues by a
compound annual growth rate (CAGR) of 19% between 2016 and 2018. During the same
period, EBITDA has grown by a compound annual growth rate (CAGR) of 56%, in part
due to the network effects, the economies of scale and operating leverage inherent in the
operations. EBITDA margin has increased by 10.7 percentage points during the same
period to 25.4% in 2018.
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Adevinta aims to continue to drive growth across its asset portfolio from multiple sources,
such as underlying online classified market growth, increase its market share of traffic and
listings and increase the revenue generated from the verticals through improved pricing
and value-added services.
The Adevinta Business also has a history of strategic acquisitions and divestments (see
Section 8.2 "History and important events") and it will continue to drive value creation
through inorganic acquisitions and optimise its portfolio through divestments. As a standalone company, Adevinta believes it will be able to better achieve growth by way of
acquisitions and, where necessary, to raise capital in the markets to finance such
acquisitions. Adevinta may pursue both "bolt-on" acquisitions of targets with
complementary offerings to Adevinta's existing marketplaces, to strengthen its existing
offerings, and "in-market consolidation" by way of acquisitions of significant online
classified players within the same or new markets with the aim of improving its competitive
position. See Section 8.4.4 "Pursue strategic growth through acquisitions".
Experienced management team with a strong
transformation backed by a long-term shareholder.

track

record

of

digital

Adevinta will be headed by the former CEO of Schibsted, providing the management with
long-term experience in the online classified industry, managing large acquisitions and
accessing the capital markets. Adevinta's Management will also be supported by countrylevel management teams with extensive internal and external experience, a track record
of digital transformation in connection with the offline to online shift in classified advertising
and with broad local intelligence and networks.
In addition, the Management will be overseen by an experienced Board of Directors, which
combines broad international and financial experience with specific industry knowledge.
Further, Schibsted has stated that it intends to remain a long-term supportive shareholder
of Adevinta.
Strategy
Adevinta’s mission is to "create perfect matches on the world’s most trusted marketplaces".
Adevinta endeavours to maintain and extend its existing leadership positions in its core
markets while also capturing further core and adjacent growth opportunities.
Improve matchmaking performance in the marketplaces
In order to achieve an effective marketplace, which has a healthy balance of supply and
demand, the marketplace's connection of listers and consumers, or "matchmaking", should
be as relevant, quick and easy as possible. Good matchmaking builds a brand and
reputation for the marketplace that attracts more users on both the supply side in the form
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EBITDA (before other income and expenses, impairment, joint ventures and associates)
EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
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of more listings and the demand side in terms of increased traffic, which in turn creates
positive network effects that are self-reinforcing and defensible over time.
As Adevinta’s results of operations are directly linked to the number and quality of matches
that its marketplaces facilitate, Adevinta intends to continue to develop features and
capabilities on its marketplaces that improve the matchmaking and user experience of its
marketplaces for both consumers and listers. Investments that are targeted to enhance
the user experience focuses on, amongst other things, efficient search processes, which
may for example include new search functionalities such as the ability to save search
criteria and receive notifications for new listings that match searches. This focus on
developing features and products on Adevinta's marketplaces to improve matchmaking for
listers has been manifested by deploying features such as image recognition technology to
automatically categorise items for sale, application programming interfaces for
professionals to rapidly upload large volumes of listings, and artificial intelligence-enabled
moderation to reduce the risk of fraud, nudity and other unwanted listings.
The focus on product development and enhanced matchmaking is important for Adevinta's
operations, and the Group intends to pursue its matchmaking strategy through building on
the data collected across all of its marketplaces and markets, to identify the preferences
and needs of its consumers, customers and third parties. Adevinta believes this will
improve its ability to optimise products for local needs, respond quickly to customers and
consumers requirements, and contribute to enhanced matchmaking, traffic and ultimately
increased network effects.
Pursue further value creation in core verticals
Adevinta believes that there is potential for further value creation in its vertical offering,
and intends to create more value for professional customers in the core verticals of real
estate, cars and jobs. These three categories are distinct in that they have products and
services with high gross merchandise value (GMV) , which creates greater potential for
increasing classified revenues through improved pricing and offering value-added services
and as a result justifies greater efforts and investments on the part of Adevinta.
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Specifically, Adevinta will continue its focus on improving its existing products and services
and developing new products and services, all with a particular focus on value-adding
features mostly for professional customers within the three core verticals. Adevinta intends
to build on existing technology components using its shared data and infrastructure to
identify and develop these features. An example for the real estate and car verticals is
Adevinta’s valuation tool based on proprietary Adevinta data, which allows professionals
to evaluate the market price and overall marketability of their inventory. In addition to
giving professionals prices for similar items listed, the valuation tool also enables
professionals to do a more sophisticated analysis of demand by giving insights to frequency
and location of consumer searches.
Adevinta expects that by continuing focused and increased investments in its verticals
offering, it will deepen its relationships with customers in its core verticals by customizing
and improving user experiences, and differentiate its offering relative to competitors.
Prioritize technology and data convergence
Adevinta intends to pursue technology convergence by capturing synergies from the
Group's product development and software engineering activities. The Group has secured
strategic benefits from its business model of scalable technology components, shared data
and infrastructure across local marketplaces improving the Group's products and services,
thus improving efficiency in product development, and ultimately product and services
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Gross merchandise value indicates total sales dollar value for merchandise sold through a particular marketplace over a
certain time frame.
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offered by Adevinta. Adevinta will continue with this collaboration across its portfolio, as it
believes that it enables Adevinta to operate better marketplaces, introduce new products
and features to its marketplaces faster, ensure security of the product and user data, and
ultimately create more value and better user experience than would be possible if the
marketplaces were operated by separate companies.
Adevinta will continue to prioritize data convergence to draw insights from comparable
datasets across its portfolio, and to efficiently roll out standardized technical components,
as it has recently done when it deployed the messaging feature to multiple marketplaces.
Adevinta believes that using tools and infrastructure in this way allows Adevinta to build
and test advanced features and train data driven models more quickly than would be
possible for a single marketplace operating independently.
Pursue strategic growth and profitability through acquisitions and divestments
Adevinta continuously evaluates its portfolio of assets to optimise value creation, and will
continue its pursuit of attractive options for inorganic growth, particularly in bolt-on
acquisition and in-market consolidation in the Group's existing markets. The Group will
also continuously consider measures to optimise its asset portfolio, including by way of
divestments of individual assets or larger parts of the portfolio. Adevinta also intends to
drive and participate in structural moves in the global marketplaces industry.
Adevinta has a strong track record of successfully acquiring and integrating new companies
and intends to pursue selected bolt-on acquisitions and in-market consolidation as it
believes there are potential opportunities for further growth in existing markets and
entrance into new sub-segments. Adevinta believes its history of acquisitions, its size and
geographic reach, combined with a common technology platform and the ability to deploy
its existing products into new marketplaces, renders it well positioned to capitalize on these
growth opportunities. Currently, Adevinta focuses on increasing its value potential by
pursuing potential bolt-on acquisitions to gain market access, to pursue in-market
consolidation to increase its market share, both with a particular focus on its existing core
markets and verticals, as well as by considering measures to optimise its asset portfolio
through divestments of assets. The Group expects that such growth opportunities will be
facilitated by its new and more flexible corporate structure.
Investing in new marketplace models
Adevinta believes that user demand for hyper-specialized experiences focusing on discrete
user needs, such as frictionless end-to-end user experiences (search, negotiate, buy, pay
and deliver), such as immediate use, or alternative consumption models (such as peer to
peer payment), may fragment traditional marketplaces, in particular in the most lucrative
vertical categories, such as real estate, cars and jobs. Adevinta intends to be prepared for
this potential shift in users' demands and intends to pursue a strategy that includes making
selective strategic investments in early-stage marketplace start-ups focused in these
verticals (real estate, cars and jobs), in adjacent markets and further along the value chain.
In pursuit of this, Adevinta has made certain strategic investments, inter alia, in kodit.io,
a property technology company, as well as having partnered with several top-tier funds to
drive growth in this area, such as Speedinvest Network Effects, a venture fund focused on
marketplaces which invested in Shpock in 2012; Atlanticlabs, a venture fund and start-up
studio investing in pre-product and pre-seed stage companies; and Stride, a marketplace
specific venture fund based in London and Paris.
Overview of the Group's operations
General
Adevinta has 36 marketplaces across 16 countries and operates and reports its business
in four business segments: France; Spain; Brazil; and Global Markets, which is in turn
divided into Developed markets and Investment phase markets. The Developed markets
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include marketplaces that are profitable, while marketplaces in the Investment phase
category are in a developing stage. See Sections 8.5.3 "France"; 8.5.4 "Spain"; 8.5.5
"Brazil" and 8.5.6 "Global Markets" for a description of the Group's operations in each of
the segments.
Adevinta owns and operates both leading online generalist and vertical classified
marketplaces that are accessible through the Group's sites (desktop and mobile). Verticals
are marketplaces that cater to a specific category (such as real estate, cars and jobs),
while the generalist marketplaces cover all categories. Some generalist marketplaces also
have vertical marketplaces, Leboncoin, for example, is a generalist marketplace which also
has verticals for real estate, cars and jobs.
The following illustrates the value chain of online classified companies, excluding
transaction-related revenues and other adjacencies in the form of products and services:

Adevinta's marketplaces have the following categories of users; (i) consumers searching
for products and services listed on the Group's marketplaces; (ii) listers placing inventory
for sale, which can in turn be divided into private and professional listers; and (iii) third
parties using the marketplaces to promote their products and services, for example by
purchasing advertising space on a site. See Section 8.5.2 "Products and product offering"
for a description of the products offered within the different categories.
In 2018, the Group's verticals represented 68% of the Group's combined operating
revenues, and the generalist category represented 7% of the Group's combined operating
revenues. Consequently 76% of the Group's combined operating revenues reflected
classified revenue originating from listings. Classified operating revenues from the verticals
are further split among the three main categories with 45% of the Group's combined
operating revenues resulting from the real estate vertical, 35% from the car vertical and
the remaining 20% from the job vertical. The Group's advertising revenues reflected 23%
of the Group's combined operating revenues in 2018.
Products and product offering
Adevinta develops products and services aimed at improving the overall user experience
for all users. Development of new products and features takes place both on local level,
i.e. on an individual site and country basis, as well as by central teams developing shared
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products targeting verticals and specific user groups across jurisdictions and sites. The
primary purpose of central product development is to develop products that can be
deployed on several sites Group-wide, independent of jurisdiction, such as messaging,
response notification, performance dashboards and image recognition. The central product
development team also works to ensure Group-wide synergies within technology and
product development, ensuring that products and features developed locally are also
considered for use in other marketplaces. See 8.3.4 "Combination of centralised scalable
technology components and advanced local product capabilities".
Product development is primarily carried out internally by employees of the Group. As at
31 December 2018, the Group had 1,360 employees working with product development
and technology. See Section 8.12 "Employees". The Group's products relate to making the
process of placing listings as easy and efficient as possible, with access to products and
add-on for monitoring and tracking listings placed on the marketplaces, as well as features
to ensure safe and efficient transactions between buyers and sellers.
8.5.2.1 Consumer offering
Consumers, such as buyers, renters and job seekers, searching for products and services
listed on the Group's marketplaces, have free access to the Group's marketplaces to search
for a wide range of products and services listed by professional and private listers.
Consumers can search the marketplaces without prior registration and have access to a
large volume of listings in numerous categories such as real estate, cars, jobs, fashion,
household equipment and sport equipment, amongst others. Filtering functionalities allow
for more precise searches by category, geography and price, and whether the inventory
has been listed by a private or professionals. All listings are moderated with the aim of
preventing listings of illegal and counterfeit goods and fraud. In addition, the marketplaces
publish guidelines and tips on how to safely buy and sell on the marketplaces.
Consumers can save their favourite items for later consultation and save specific searches
to receive alerts when new products matching their requirements become available.
The marketplaces also have additional product features such as messaging, which allows
consumers to easily contact private listers to obtain more information about the item for
sale, and to negotiate and agree on a sale.
8.5.2.2 Customer offering to private listers
Individuals placing inventory for sale on the Group's marketplaces (private listers) may
post products and services free of charge on the Group’s marketplaces. The Group’s
marketplaces are designed to ensure a simple and easy-to-use listing creation process and
include tools to update, modify and remove listings. By posting listings on the Group’s
marketplaces, private listers gain access to a wide audience of consumers searching for
products and services.
Private listers have access to basic statistics for their listings, including the number of times
a listing has been viewed, the number of times someone has clicked to view their phone
number and the number of emails that have been sent by consumers. Private listers can
also purchase premium options, including changes to their existing listings and improving
the visibility of their listings, for example by displaying it at the top of the marketplace,
adding an ‘urgent’ logo or adding additional photos.
8.5.2.3 Customer offering to professionals
Adevinta offers a wide range of products and services to professionals placing their
inventory for sale on the Group's market places. Professionals can choose from multiple of
packages to list their inventory in a way that is adapted to their volume, size and needs,
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such as options to increase visibility of their listings. They can choose to upload their listings
manually or through an automated interface.
The majority of the Group’s marketplaces also offer dedicated "virtual" shops or profile
pages for professionals in the core verticals such as car dealers, real estate agents, and
also other professionals from other categories, such as furniture and sports equipment.
These profile pages allow professionals to showcase their products on a dedicated page on
Adevinta’s marketplaces, as well as the option to display their logo on each of their listings,
and tools to manage their budget and increase the performance of their listings.
Professional customers also have access to tools such as a performance dashboard, which
is aimed at enabling them to monitor and optimise their portfolio of listings and maximise
the professional customers value for money, and a car pricing tool that helps car dealers
optimise the price for their cars based on make, model, year, mileage, fuel and gearbox
type.
8.5.2.4 Advertising sales and other products and services for third parties
Adevinta also generates revenues from the sale of advertising space on its marketplaces
either sold directly to companies, via media agencies, or through a programmatic sales
process with automated bidding on the marketplaces advertising inventory in real time,
which give the advertiser the opportunity to show an advertisement that resonates with
each individual. These advertising spaces include a number of traditional formats such as
banners, skyscrapers, skins and wallpapers, as well as integrated video advertisements
and native advertisements, which are paid advertisements that match the look and function
of the media format in which they appear. Advertising on Adevinta’s marketplaces is sold
through different models, including by volume (Cost per Mille – pay per view/cost per
thousand impressions), duration (pay for the advertisement to be displayed for a specific
period of time) or performance-based (where the advertiser is charged for specific leads).
Advertisers on Adevinta’s marketplaces range from companies selling consumer goods or
services, such as airlines aiming to reach a wide audience, to advertisers seeking to target
a more specific audience, such as car manufacturers. Adevinta’s marketplaces may also be
attractive to other third parties, such as consumer finance and insurance companies and
other providers that sell aftermarket products and services particularly to the cars and real
estate verticals.
For advertisers, Adevinta’s marketplaces offer access to a wide audience with buying
intent, and the ability to display advertisements according to a large selection of tailored
categories such as cars, real estate and jobs, as well as multimedia products, fashion, and
household appliances, targeting by geography, operating system or more specific elements
such as brand, price or keywords. Advertisers are offered several targeting possibilities to
help improve the performance of campaigns, such as targeting by geography, category,
operating system, and further customized targeting such as by brand, internet service
provider or mobile operator and key words.
France
8.5.3.1 Overview
Schibsted entered France in 2006 with the launch of Leboncoin together with its joint
venture partner Spir, and Schibsted acquired full ownership in 2010. Adevinta's operations
in France are primarily carried out through Leboncoin, which is France's leading generalist
marketplace in terms of listings, monthly active users (MAUs) and professional
customers . In addition to its generalist offering, Leboncoin operates across several
verticals, where it has leading positions. For example, in real estate and cars, Leboncoin is
166
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Source: Company information
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also leading in terms of monthly active users (MAUs) , number of listings
number of professional customers (real estate agents and car dealers ).
167

168 169

170

, and in

171

Adevinta has strengthened its vertical positions in France through acquisitions carried out
with the aim to build a portfolio of complementary brands, such as A Vendre A Louer, MB
Diffusion, Kudoz and Vide Dressing. Certain key highlights in the Group's French history
are:


2006: Launch of Leboncoin using the technical platform of Blocket in Sweden;



2008: Leboncoin became profitable;



2010: Became the market leader of online private listings with 10 million listings ;



2012: Leboncoin was for the first time voted third favourite brand by French
people and was ranked in Great Place To Work's list of top companies ;
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2016: Leboncoin reached 500 employees, launched a fully responsive marketplace
and acquired MB Diffusion;



2017: Leboncoin was voted as the fourth most useful company in France
acquired A Vendre A Louer and Kudoz;



2018: Leboncoin launched peer-to-peer payments as a feature and acquired Vide
Dressing.
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and

The Group's French segment revenues grew by a compound annual growth rate (CAGR) of
20% from 1 January 2016 to 31 December 2018. France is the largest segment within
Adevinta's portfolio, and in 2018 the segment had 852 FTEs and EUR 306.6 million in
operating revenues, which comprised 52% of Adevinta's combined operating revenues in
the year ended 31 December 2018. The France segment reported EBITDA margin of 55%
in the 2018 (58% in 2017 and 60% in 2016). EBITDA margin for Leboncoin on a
standalone basis was 60% in 2017 and 59% in 2018.
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8.5.3.2 French marketplaces
Leboncoin (generalist)
With over 27.3 million monthly active visitors (MAUs) in 2018 , Leboncoin is the generalist
market leader in France and was also the sixth largest website in France in terms of
monthly active users (MAUs) in 2018, behind Google, Facebook, YouTube, Wikipedia and
Amazon . In terms of brand awareness and recognition, Adevinta's marketplaces have
178
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Source: Mediametrie – 2018 average January-November.
Source: Autobiz – 2018: average online listings (part + professional) – sale and rental categories (excl. offices and retail).
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Source: Autobiz – 2018: average online listings (part + professional) – cars category only (excl. auto equipment and
motors).
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Source: Autobiz – 2018: average agents.
Source: Autobiz – 2018: average dealers.
Source: https://lexpansion.lexpress.fr/high-tech/leboncoin-fr-retour-sur-un-succes-fulgurant_1418892.html.
Source: OC&C Study, 2012.
Source: Great Place To Work Poll, 2012.
Source: IFOP.
EBITDA (before other income and expenses, impairment, joint ventures and associates) margin.
EBITDA (before other income and expenses, impairment, joint ventures and associates) margin.
Source: Médiamétrie – 2018 average January-November.
Source: Company information.
Source: Médiamétrie – September 2018.
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strong positions, especially Leboncoin which is viewed as one of the most useful brands in
France, in the fourth position behind only La Poste, SNCF and EDF Energy .
181

In 2018, according to Company information, Leboncoin had:


a customer base comprising 500,000 professionals, which comprises approximately
15% of French companies ;
182



approximately 28 million listings placed on Leboncoin during 2018;



approximately 885,000 new listings posted daily;



approximately 2 million messages being exchanged on Leboncoin each day ;



approximately 870,000 job positions were filled; and



110 million transactions were carried out through Leboncoin, the sum of which
represented approximately 1.2% of the French GDP in that period .
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According to a survey carried out by BVA Group in November 2018 , 92% of Leboncoin's
users mentioned the fact that the service is free to use as a reason to use Leboncoin, while
83% of sellers and 72% of buyers stated speed, 81% of sellers and 80% of buyers
mentioned proximity and 76% of sellers and 72% of buyers mentioned values as reasons
to use Leboncoin. Further, 83% of users stated to be either satisfied or very satisfied and
Leboncoin has a Net Promoter Score of 31 . In an employee satisfaction study by Great
Place to Work in 2018, 87% of employees believed that Leboncoin is a great place to work
and 90% of employees are proud to work for Leboncoin and of the social contribution of
the company .
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Adevinta continues to invest in growth and explore new opportunities to strengthen its
positions, increase revenues through improved pricing and value-added services (such as
in jobs and recruitment) and enter into new verticals. In addition to Leboncoin, which has
leading positions in the car and real estate verticals with significantly more traffic than the
number two online classified marketplace in France in 2018, and a number three position
within the job vertical (see Section 7.6 "The French online classified market"), Adevinta
has strengthened its vertical positions in France by building a portfolio of complementary
brands through bolt-on acquisitions of the following marketplaces:
A Vendre A Louer (Real estate)
A Vendre A Louer is a vertical marketplace within real estate that Leboncoin acquired in
2017. In 2018, A Vendre A Louer had a 26% market share of real estate listings in France
and was number four in terms of number of monthly active users (MAUs) .
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Source: IFOP.
Source: INSEE 2016.
Average daily exchanged messages in January 2019 (consumers to consumers conversations only).
Excluding real estate.
Based on total value of the 110 million transactions fulfilled via Leboncoin, excluding real estate as a % of French GDP.
Source: AZAO "Impact Study" 2018.
Source: BVA Group.
Source: BVA Group.
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Source: Great Place To Work poll 2018, based on the question: "Globally, I can say that it's a great place to work" – sample
size of 709.
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Source: Great Place To Work poll 2018, based on the question: "I'm proud to tell others I'm working for Leboncoin group
and I'm proud of the social contribution of the company" – sample size of 709.
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Source: Autobiz – 2018: average online listings (part + professional) – sale & rental categories (excl. offices and retail).
Source: Médiamétrie – 2018 average January-November.
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A Vendre A Louer targets professionals offering properties for sale, rentals and new
constructions, and offers a wide range of listing services, including features to help
professionals work on their leads and manage their mandate agreements with the real
estate sellers to market the property more easily. Through these services, the professionals
can see the number of searches performed by consumers and the number of times
consumers have contacted their real estate agency. Through access to a dedicated space
called "Espace Pro", professionals also have access to a selection of mandates similar to
the properties in their portfolio.
For consumers, A Vendre A Louer offers advanced search options, notifications, simulations
and quotes for financing, insurance and moving services through its partners, and practical
advice for consumers across all stages of their real estate project, whether it is buying,
selling or renting.
MB Diffusion (Agricultural and construction equipment)
MB Diffusion operates two vertical marketplaces: AgriAffaires, a marketplace for new and
used agricultural, forestry and winegrowing equipment, and MachineryZone, a marketplace
for new and used construction, transport and handling equipment. MB Diffusion is present
in more than 20 countries, and was the market leader in France in terms of traffic and
number of listings within the verticals agricultural and construction equipment in 2018.
MB Diffusion was acquired in 2016.
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On its marketplaces, MB Diffusion offers listings of professional equipment either free of
charge or on a price-based fee, depending on the listing price of the equipment. In addition,
buyers of professional equipment can register "wanted" listings free of charge if they are
searching for specific equipment. AgriAffaires and MachineryZone provide listers with a
"Price Observatory" where they can search for price trends for used equipment for more
than 7,000 models in 60 categories to assist them in determining the price for their
equipment.
LeBonCoin Emploi Cadres (jobs)
Kudoz was originally a mobile application vertical marketplace covering jobs and
recruitment of white-collar workers. Leboncoin first acquired a stake in Kudoz in 2015, with
a further stake acquired in 2017 to gain control. In 2018, Kudoz was rebranded as
"Leboncoin Emploi Cadres" and a dedicated marketplace was launched to complement the
mobile application offering.
"Leboncoin Emploi Cadres" matching algorithm provides recruiters with profiles that
correspond to their listing. Recruiters can limit the visibility of their listing to a certain
population through filtering, for example by type of education. Recruiters also have access
to key performance indicators, such as the number of views and number of candidates per
job listing.
"Leboncoin Emploi Cadres" enables job applicants to rapidly register their profile and select
criteria for the positions that may be of interest, such as function, geography, type of
contract, salary expectations, industry and company size. The job applicant receives jobs
matching their search criteria, and can apply for the job by sending a short application text
and CV via the Leboncoin Emploi Cadres interface. Once a job application has been sent,
the job applicant receives notifications regarding the progress of their application.
Vide Dressing (general goods within second-hand fashion)
Vide Dressing is a general goods vertical marketplace within second-hand fashion and
luxury goods that Leboncoin acquired in 2018.
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Source: Médiamétrie – 2018 average January-November.
Source: Company information.
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Vide Dressing connects sellers and buyers of second-hand fashion and luxury goods and
enables them to list and search on its marketplace based on various search criteria, such
as brand, size, price, colour and condition. Individual profiles and ratings provide
information about the number of transactions and other users’ experience with the seller,
and allows other users to be notified when they list new items for sale. Vide Dressing offers
payment and delivery services, and sellers also have the option to purchase authenticity
certificates for high-end and luxury items.
8.5.3.3 Products and product offering
Revenues in the France segment are driven by private and professional customers and
advertising. The business model is similar to that which applies for the rest of the Group:
basic listings by individuals are free, but they may pay for extra features and premium
placements; and professionals are charged with an initial fee for the listing, and also have
the option to pay for a number of extra features and products to increase user experience.
The third source of revenue is from the sale of advertising on sites.
In addition to offering consumers, customers and third parties the regular Adevinta
products and services, such as messaging, Adevinta's French segment has a local team of
employees within product development and technology continuously working to develop
new features and solutions across its verticals to improve the user experience. The primary
focus for the past three years has been to enhance mobile capabilities and move along the
value chain of the transaction.
Local features and solutions introduced during the past three years include, among others:


In the real estate vertical, "Pack Leboncoin Immo" was launched in 2016, which is
a feature that automatically imports and publishes listings from the real estate
agent's own software (to avoid time-consuming manual uploads) of up to 10 photos
per listing. In 2017, "Pack Immo Référence" was launched, an account for real
estate agents to manage their listings portfolio (a bundle that includes the
automatic listings import pack included in the "Pack Leboncoin Immo" and a
branded agency profile page where all the listings from the real estate agent is
displayed). Further, a new construction offer covering newbuilds for developers was
introduced on the marketplace in 2018 as well as a product where listings on
Leboncoin and A Vendre A Louer are bundled.



In the car vertical, a new marketplace was introduced to consumers and listers in
2016, followed by additional new services in the form of performance dashboards
for professionals which was introduced in 2017. New features and products include
"Pack Auto Référence", a feature which automatically imports and publishes listings
from car dealers’ transaction software with the possibility to edit and/or replace
listings for free and as many times as needed, and bundled with a branded profile
page where all listings from the car dealer are displayed, and "Pack Auto
Performance", which is a combination of Pack Auto Référence and a feature which
automatically bumps listings to the top of the users search list, and a pricing tool
for professional customers that was launched in 2018.



In the job vertical, the Group's jobs offering was launched in 2016 with the packs,
"Pack Import Emploi", allowing recruiters to automatically upload and publish job
offers from their own HR management software (recruiters pay based on the
number of monthly positions published) and "Pack Annonce Emploi", where
recruiters manually post their job offers on Leboncoin. With the acquisition of Kudoz
in 2017, the Group expanded its jobs offering to also cover an offering dedicated to
white-collar positions.

Leboncoin also offers the self-service advertising solution l’Atelier Business to advertisers,
primarily small and medium size enterprises, and enables them to easily create their
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advertisements, select their target audience and define their advertising budget based on
a cost-per-click model.
For advertisers, native advertising, new programmatic advertising and video advertising
on the Group's French sites are products and features that have been launched during the
past three years.
8.5.3.4 Opportunities and strategy
In France, the Group's strategy is to aim for further growth across all marketplaces, by
focusing on the following three core pillars of the Group's main strategy:


Maintaining and strengthening leadership positions: Adevinta intends to accelerate
its projects to protect the Group's leadership positions in France, and thus further
enhance the network effects of being a market leader. These projects are primarily
within consumer goods and transactional services (such as peer-to-peer payment
and delivery), as well as projects aimed at increasing advertising revenue from
national and local third parties, such as offering broader data targeting possibilities
and developing new mobile formats).



Create value for customers in core verticals: The Group plans to reinforce its
leadership positions within its verticals real estate and cars, and intends to improve
its market position within jobs and professional equipment through integrating the
technical features of Emploi Cadres from Kudoz (as described under Section 8.5.3.3
"Products and product offering" above) into Leboncoin’s job offerings, and to further
improve the bundled offer for listings with MB Diffusion. The Group also plans to
begin offering bundled advertising.



Develop new opportunities: In France, the Group intends to continue its work to
develop new adjacent markets. In 2018, for example, the Group launched a holiday
rental booking and payment service. The Group intends to continue this
development of new offers and features in new sectors by leveraging shared
resources and investments.

Adevinta has accelerated its advertising projects in 2018 to stay at the forefront of market
trends and intends to continue to build on this strategy going forward. Among other things,
the local offer for telesales will be upgraded by opening key accounts and integrating
mobile formats. Mobile formats will also be renewed to facilitate mobile video and other
new formats customized for mobile use. Using geolocalisation and dynamic creative
optimization (DCO) which is a tool to determine the most effective ads or creative
elements, retailers will be addressed specifically based on geographic proximity.
Adevinta France also intends to pursue strategic growth through consolidations of vertical
add-ons for the purposes of strengthening its market position, as well as expanding to
other parts of the value chain (upstream and downstream) to strengthen the Group's
relationship with its professional customers. Going forward, the objective is also to expand
to profitable adjacent models and expand to other major online businesses.
Spain
8.5.4.1 Overview
Adevinta's business in Spain is the largest online classified business in Spain based on
revenues and audience, growing rapidly at 20% compound annual growth rate based on
revenues from 1 January 2016 to 31 December 2018 and a 29% EBITDA margin in
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Habitaclia was acquired in January 2017.
EBITDA (before other income and expenses, impairment, joint ventures and associates) margin.
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2018. The Spain segment comprises a leading group of complementary classified
marketplaces:


InfoJobs was the market leader in the job vertical in terms of usage



Coches.net was the market leader in the car vertical in terms of visits in 2018 and
together with Milanuncios the Group was the market leader in the Spanish car
vertical in terms of usage , number of monthly new listings and market share of
car dealers ; and
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in 2018;
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in the real estate vertical, Fotocasa was the number two marketplace, and further
complemented by Habitaclia which has become the number three vertical real
estate marketplace, both in terms of visits in 2018 .
202

The generalist Milanuncios holds the leading position in real estate based on number of
monthly new listings and share of real estate agents in 2018 , see Section 7.7 "The
Spanish online classified market". In addition, Milanuncios is the Group's main generalist
marketplace in Spain, and serves as a source of content and effectiveness for the real
estate and car verticals, further complemented by Vibbo.
203

Adevinta built a multi-brand presence in Spain, through a series of acquisitions:


1978: Segundamano was founded as a monthly newspaper of free classified ads;



1982: Anuntis was founded. Anuntis comprised Fotocasa, Coches.net, Motos.net
and Segundamano. Anuntis and Segundamano merged in 2004;



1998: InfoJobs was founded;



2006: Schibsted entered the Spanish classified market in 2006 with the acquisition
of 77% of the shares in Anuntis, which operated Fotocasa, Coches.net, Motos.net
and Segundamano, and also had ownership position in InfoJobs (Schibsted
indirectly held 72%);



2008: Anuntis closed its paper business and became a pure online company;



2009: Schibsted secured control over InfoJobs by acquiring 98.5% ownership;



2013: Schibsted acquired the remaining shares in Anuntis and the company
changed its name to Schibsted Spain;



2014: Schibsted Spain acquired Milanuncios, and as a part of the consideration a
minority stake in Schibsted Spain was granted to the selling shareholders;



2017: Schibsted Spain acquired Habitaclia;



2019: In January 2019, took full ownership of Schibsted Spain after acquiring the
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Source: Ipsos 2018 average – proxy metric for Visitors in an aggregated 6 months period: Question: Which of the following
online, mobile sites or apps offering jobs and employment opportunities have you visited in the past 6 months? (or in the past
month?)" Sample average monthly 759 respondents.
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Source: Company information.
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Source: Ipsos 2018 average – proxy metric for Visitors in an aggregated 6 months period: Question: "Which of the following
online, mobile sites or apps for secondhand cars / vehicles have you visited in the past 6 months?" Sample average monthly
505 respondents (Answers "Segundamano" considered not applicable).
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Source: Autobiz – 2018.
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Source: Autobiz – 2018: Excluding Wallapop being largely under-represented due to methodology (based on phone
identification).
202
203

Source: SimilarWeb 2018.
Source: Autobiz – 2018: Partial overlap exists among Milanuncios and Fotocasa in terms of listings and real estate agents.
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minority stake. The Group plans, during the first half of 2019, to unify most of its
products and technology in Spain under the same roof in new offices in Barcelona.
On a combined basis, the Group's Spanish marketplaces had more than 17 million unique
monthly users on average during 2018
and currently employs more than 1,000
employees .
204
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Adevinta believes that the large potential of data collected, in line with applicable privacy
and data protection legislation and requirements, from the various marketplaces will be
a competitive advantage for its Spanish operations. The Spanish business collects large
amounts of data from private users and from professionals which may be leveraged in
product development to anticipate user needs, customize daily usage, provide relevant
advertising, support publishers in their professional activities and deliver mass media
relevant insights on market evolutions.
206

With its combination of generalist and vertical-focused platforms across different targeted
brands, Adevinta's Spain segment is a significant contributor to Adevinta, generating
EUR 160.0 million in combined operating revenues, which represented 27% of the Group's
combined operating revenue in 2018. EBITDA for Spain increased with a compound
annual growth rate of 41% from 1 January 2016 to 31 December 2018 and EBITDA
margin was 29% in 2018 (21% in 2016 and 25% in 2017).
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8.5.4.2 Spanish marketplaces
Infojobs (jobs)
Infojobs was the market leader in jobs in terms of usage in 2018 (with an average of 52%
of respondents having visited the site in the past six months, which was 1.4 times the
usage score to the nearest competitor ), and in terms of share of users that have applied
to any job in 2017 (1.3 times the share of users of the second most preferred job
marketplace ). InfoJobs enabled 1.5 million employment contracts to be signed in 2017 .
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Coches.net (cars)
Coches.net was the market leader in cars in terms of traffic with 15.5 million monthly visits
in 2018 (approximately 4 times the visits of number vertical site ) and together with
Milanuncios, Adevinta was the market leader in 2018 in terms of usage , number of new
listings and market share of car dealers . Coches.net is also complemented by Motos.net,
which is a marketplace dedicated to motorcycles.
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Source: Comscore MMX Multi-Platform, Total Audience, Average of Jan-Dec 2018, Spain.
Source: Company information. Including external employees.
Conditioned to user providing appropriate authorizations, as required by applicable regulations.
EBITDA (before other income and expenses, impairment, joint ventures and associates).
EBITDA (before other income and expenses, impairment, joint ventures and associates) margin.
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Source: Ipsos 2018 average – proxy metric for Visitors in an aggregated 6 months period: Question: "Which of the following
online, mobile sites or apps offering jobs and employment opportunities have you visited in the past 6 months? (or in the past
month?)" Sample average monthly 759 respondents.
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Source: TNS.
Source: TNS and SEPE.
Source: Company information.
Source: SimilarWeb 2018.
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Source: Ipsos 2018 average – proxy metric for Visitors in an aggregated 6 months period: Question: "Which of the following
online, mobile sites or apps for secondhand cars / vehicles have you visited in the past 6 months?" Sample average monthly
505 respondents (Answers "Segundamano" considered not applicable).
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Source: Autobiz – 2018.
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Source: Autobiz – 2018: Excluding Wallapop being largely under-represented due to methodology (based on phone
identification).
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Fotocasa and Habitaclia (real estate)
The Group has two vertical marketplaces in real estate: Fotocasa and Habitaclia, where
Fotocasa was the number two vertical online classified marketplace within real estate based
on visits in 2018 with 20.2 million monthly visits in average , while Habitaclia (which
was initially focused on the Mediterranean region) was the number 3 vertical real estate
vertical marketplace nationally following its expansion to the Madrid region in terms of
visits in 2018 with 12.8 million monthly visits in 2018 .
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Adevinta believes that it is well positioned within the real estate vertical category in Spain,
with the combination of new listings and share of real estate agents on Milanuncios and
visits to Fotocasa and Habitaclia. Milanuncios was the market leader in terms of monthly
real estate new listings in 2018, with 1.1 times more listings than its vertical competitor .
Milanuncios was also the market leader in terms of share of real estate agents , having a
59% share in 2018, which was 1.1 times more than number two competitor, which had
55%, and Fotocasa who had a 43% share .
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Milanuncios (generalist)
Milanuncios is the Group's main generalist marketplace and a significant traffic and listing
generator. In 2018, Milanuncios represented more than 40% of total traffic of Adevinta in
Spain measured in visits, and it was an additional source of listings and effectiveness for
the Group's real estate and car verticals. Amongst generalist marketplaces in Spain,
Milanuncios ranked second in terms of traffic and listings . Vibbo further complements
the Group's generalist portfolio, and also contributes to the verticals.
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8.5.4.3 Products and product offering
In addition to offering consumers, customers and third parties the ordinary Adevinta
products and services, the various Spanish verticals have continuously worked to develop
new features and solutions across its verticals to improve the user and customers
experience. Such features and solutions developed and launched during the past three
years include, among others, the following:
(i)
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InfoJobs is consistently improving products and value propositions to offer great
experiences to users and customers, with developments and partnerships, such as:


improved experience for job applicant, including a renewed homepage and more
logos and salary information in listings;



introduced additional screening features to professional customers for managing
their applications, including a screening app for recruiters and improved features
in ATS (Application Tracking System), such as mass application management,
and video communication; and

Source: SimilarWeb 2018.
Source: Company information.
Source: SimilarWeb 2018.
Source: Company information.
Source: Autobiz - 2018: Partial overlap exists among Milanuncios and Fotocasa.
Monhtly metric based on real estate agents that had an active listing on an online classified marketplace.
Source: Autobiz – 2018: Partial overlap exists among Milanuncios and Fotocasa.

224

Source: Ipsos 2018 average: Question: "Which of the following online, mobile sites or apps have you visited in the past 6
months?" (or "offering jobs and employment opportunities" or "for secondhand cars / vehicles"). Sample average in jobs 759,
motor 505, classifieds 996 (answers "Amazon" considered not applicable).
225

Source: Company information.
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partnered with StackOverflow, a digital IT developer community, providing
InfoJobs' customers with access to a tech talent community with 900,000 unique
monthly visitors in Spain .
226

(ii)

(iii)

Coches.net is continuously working to improve user experience and deliver innovative
features to further strengthen its leadership position within cars, such as


integrated history reports of Carfax, a provider of vehicle history reports, or
accessible for purchase in Carfax site; and



implemented chat functionality across platforms.

Fotocasa and Habitaclia have introduced a number of new innovative products and
features to enhance current tools, such as:


launched Datavenues to help real estate agents in their valuation of properties
through the use of big data. This product has been developed in collaboration
with a third-party and uses Fotocasa data;



launched Google Android Instant App on Fotocasa's marketplace, which is an
Android solution that allows users to use several features of apps without the
need for the users to download the app to their mobile; and



introduced a Content Aggregator system to facilitate cross traffic among
Habitaclia and Fotocasa, such as Habitaclia displaying listings of Fotocasa, vice
versa.

8.5.4.4 Opportunities and strategy
In Spain, Adevinta plans to pursue further growth through a dedicated vertical strategy
underpinned by focus on users and customers, talent and data.
More specifically, Adevinta is focusing on (i) offering the greatest experience to its users
and customers, (ii) attracting, developing and retaining the best talent and (iii) leveraging
its data as a competitive advantage, Adevinta pursue to solidify its leadership within the
job and car verticals, regain leadership in real estate and reduce the gap with competition
in generalist.
Brazil
8.5.5.1 Overview
Adevinta's marketplaces in Brazil consist of OLX, which is a market leading generalist in
terms of traffic and is the 17th largest online site in Brazil based on reach , with more
than 80% of traffic from mobile in 2018. The Brazilian segment also comprises InfoJobs, a
vertical in the job vertical.
227

228

OLX Brazil is a 50/50 joint venture together with Naspers, a global internet and
entertainment group from South Africa. The joint venture was originally established with
Telenor as a third partner, but in 2017, Schibsted acquired Telenor's 25% holding. See
Section 8.9 "Material contracts outside of ordinary course" for a description of the joint
venture agreement and the transaction with Telenor.

226
227

Source: SimilarWeb 2018.
Source: Comscore January 2019.

228

Source: Alexa – "reach" is defined as: an estimate of the site's popularity in a specific country. The rank by country is
calculated using a combination of average daily visitors to this site and pageviews on this site from users from that country
over the past month. The site with the highest combination of visitors and pageviews is ranked number 1 in that country.
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The Brazil segment has delivered strong growth in terms of traffic, listings and operating
revenues with a compound annual growth rate (CAGR) in revenues of 52% in the period
from 2016 to 2018 . The EBITDA margin in Brazil has improved from negative 70% in
2016 to positive 4% in 2018.
229

230

The key events in the Brazil segment's history are:


2010: Launch of OLX;



2011: Naspers acquired OLX Brazil, and Bomnegócio (Schibsted's Brazilian site)
opened in Brazil;



2013/2014: Major investments made to build up OLX;



2015: Merger between OLX and Bomnegócio; Start of monetization;



2016: OLX became the number one platform for car sales in Brazil;



2017: Storiaimóveis, a premium site targeted at real estate developers, agents and
agencies, was launched; and



2018: First profitable year for OLX Brazil, and launch of Autoshift, an exclusive site
in cars for professional retailers for both new and used cars.

8.5.5.2 Brazilian marketplaces
OLX (generalist)
In addition to market leadership in Brazil, OLX has strong brand recognition amongst
Brazilian internet users . OLX also operates across several verticals, and was the market
leader in the car vertical in terms of visits (2.0 times more visits than number two
competitor) , number of listings in 2018 (2.6 times more listings than the number two
competitor) and number of car dealers (1.6 times more than number two competitor) ,
and in the real estate vertical in terms of visits in 2018 .
231

232
233

234

235

229

Growth in revenues is calculated based on reported revenues for the Brazil segment, and thus reflect 100% of revenues in
Brazil
230
231
232
233

EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
Source: Ginger, December 2018
Source: Comscore January 2019
Source: Autobiz February 2019

234

Source: Autobiz February 2019: The number of car dealer listers is measured by cross-referencing the telephone numbers
grabbed on the website as a dealer. The stock is measured by the number of online classified listings online the car dealer has
on the analysed website
235

Source: Comscore January 2019
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As shown in the table below, OLX has established a top-of-mind (ToM) brand awareness
as a generalist and in its verticals, real estate and cars in 2018 :
236

In 2015, OLX introduced listing fees for its cars and real estate verticals. OLX has had a
strong track record of growth in terms of number of customers and revenues and has
developed a leading position in the car vertical, in terms of the number of visits , the
number of listings and the number of car dealers . In 2017, OLX extended its real estate
offer with the launch of "Storiaimóveis", a premium site targeted at real estate developers,
agents and agencies. Further, in 2018, OLX launched Autoshift, an exclusive site in cars
for professional retailers for both new and used cars.
237

238

239

When comparing the revenue growth of Leboncoin in the six-year period from March 2008
to October 2014 to OLX Brazil's revenue growth in the three-year period from 1 January
2016 to 1 January 2019, OLX Brazil has shown similar growth trajectory as seen in
Leboncoin's earlier years :
240

236

Source: Ginger, December 2018 (separate surveys for each category, n=250 for horizontal, n=450 for cars, n=250 for real
estate): Questions (first brand mentioned in answer is considered top-of-mind): Which online buying and selling sites do you
know, even if you have only heard about it?; Imagine that you will sell something online. What sites / applications do you
remember, even if you have only heard about it?; What websites / online car buying and selling sites do you know about, even
if you have only heard about it?; Imagine that you will sell a car online. What sites / applications do you remember, even if you
have only heard about it?; What sites / applications to buy / sell and rent real estate do you know, even if only from hear say?;
Imagine that you will advertise your property online, for sale or rent. What sites / applications do you remember, even if you
have only heard about it?
237
238

Source: Comscore January 2019
Source: Autobiz February 2019

239

Source: Autobiz February 2019 - The number of car dealer listers is measured by the numbers of different telephone
numbers identified on the website as a dealers. The stock is measured by the number of online classified listings the car dealer
has on the analysed website
240

Revenue growth for Leboncoin is calculated based on audited stand-alone financial statements for Leboncoin for the years
ended 31 December 2013, 2014 and 2015.
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See Section 8.9 "Material contracts outside of ordinary course" for a description of the joint
venture agreement for OLX Brazil.
InfoJobs (jobs)
Infojobs was launched in Brazil in 2007 following its success in Spain. InfoJobs is the
market leader in the job vertical in terms of traffic (visits to classified site) in 2018 . Since
2013, InfoJobs has experienced a strong traction to its marketplace based on increased
monthly visits and CVs registered on its sites in the period 2013-2018 :
241

242

Adevinta owns 76.23% of InfoJobs, while the remaining share is owned by RedArbor, a
marketplace group specialised in employment.
8.5.5.3 Products and product offering
The product offering in Brazil is fully locally developed. Key features launched in the past
three years include, amongst others: real-time chat, machine learning tools (e.g. for
content quality and categorisation, search and recommendation and fraud detection),
professional tools (OLX Pro, feeds and API systems), value added services (e.g. financing
and inspections), vertical-specific consumer products (e.g. Storia, Autoshift).
Within the real estate vertical, OLX will focus on user experience to improve its value
proposition, by developing products to improve buyer and renter experience, as well as
further strengthening professional tools and data services.
Within the car vertical, OLX will continue to improve its value proposition and user
experience within its cars and vehicles categories.
8.5.5.4 Opportunities and strategy
In Brazil, the Group's strategy is to continue to maximise potential in Brazil primarily
through OLX by pursuing a strategy centred around the following:


Growth with satisfied users: OLX will continue to pursue horizontal user growth,
turning the buying and selling of used goods into a recurring habit, ensuring a highly
intuitive experience, enhancing trust and safety and ensuring high liquidity on its
marketplaces.

241

Source: SimilarWeb 2018: Excluding visits to recruitment section of corporate pages as reported in Similarweb’s Subdomain
analysis. LinkedIn not available job classified traffic.
242

Source: Company information
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Monetisation: OLX will continue to focus on driving penetration of its key verticals,
cars and real estate, as well as developing new verticals that can become future
sources of growth. Further, Adevinta will continue to develop the value proposition
of its paid products and to strive for commercial quality.



Culture, tech and people: OLX will continue to foster a user-centric culture, become
increasingly data driven, attract and retain the best talents, especially in product
and tech, and strengthen its performance culture.

Because of the size of the addressable market and competitive positioning, OLX will
prioritise accelerating its two main verticals, real estate and cars, while selectively pursuing
growth in the job vertical.
For the purposes of accelerating the real estate vertical, OLX's strategy is to increase
penetration amongst real estate agents and developers, ensuring a complete base of
listings, and to improve the buying experience with improved search and discovery and
assisting buyers in making decisions.
OLX's offering in the car vertical will focus on products and features to further enhance the
user experience and provide end-to-end solutions tailored to meet the needs of listers and
consumers in this vertical. The Group further intends to improve Pro Tools (tools available
for professional sellers) and increase penetration in dealers. OLX will also explore adjacent
offerings within the car vertical. In order to achieve this, OLX intends to partner with
several players across the value chain.
Global Markets
8.5.6.1 Introduction
The Group's fourth operating segment is Global Markets. Global Markets comprise a global
portfolio of marketplaces with well recognised brands across the following different
geographies: Italy, Austria, Ireland, Hungary, Colombia, Mexico, Dominican Republic,
Chile, Tunisia, Morocco, Belarus, as well as the UK, Germany and Sweden via Shpock.
Global Markets is further divided into two sub-segments: Developed Markets, which
includes various marketplaces that have been profitable marketplace over a period of time
and that have strong market positions in terms of traffic in the vertical categories relevant
for the respective marketplaces; and Investments Phase, which is a number of
marketplaces and assets that are still in the developing stage moving towards profitability
in the coming years.
In 2018, the Global Markets segment had combined operating revenues of EUR 118.3
million, where Italy, Ireland and Hungary are the largest contributors. Global Markets had
a compound annual growth rate (CAGR) in combined operating revenues from the year
2016 to 2018 of 15%, and an improvement in EBITDA margin from negative 80% in the
year ended 31 December 2016, to negative 48% in the year ended 31 December 2017 to
negative 26% in the year ended 31 December 2018. EBITDA margin for Global Markets
excluding Investment phase was nil in 2016, 9% in 2017 and 14% in 2018.
243

244

243
244

EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
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The following chart shows the marketplaces that comprise Global Markets :
245

The Global Markets portfolio includes strong brands in both the generalist and vertical
categories. The following table shows certain of Adevinta's market positions within the
Global Markets segment based on traffic :
246

Ireland

Austria

Italy

Hungary

1

1

1

1

1

1

1

1

3

N/A

2

1

Generalist

1

2

Cars

2

Real estate

2

3

2

Jobs

Adevinta intends to accelerate product development in the Global Markets marketplaces,
including introduction of features such as categorization, real-time chat and secure
payments. The common strategy for the marketplaces in the Global Markets segments is
to (i) drive technology transformation to accelerate time-to-market of new products and
features for the sites; (ii) accelerate the sites’ networking effects leading to increased user
and content growth; (iii) deepen vertical roots through product enhancement; and (iv)
focus on monetisation. Further, Adevinta intends to employ an active acquisitions and
divestments strategy and will actively monitor and manage its portfolio of assets in certain
geographies to strengthen the Group's value creation and optimise the Group's return on
investment.

245
246

Source: IMF 2018 – Shpock is also present in Norway, Sweden and Italy
Source: SimilarWeb 2018
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8.5.6.2 Italy
Italy represents a sizeable market for Adevinta. The total advertising spending in Italy was
USD 8.4 billion in 2018, with 31% of advertising spend being online advertising spend .
This combined with the internet penetration of 62% in 2018 implies a significant
opportunity for growth in a mature economy with GDP of USD 2,087 billion and GDP per
capita of USD 39,472 in 2018 .
247

248

249

Adevinta’s operations in Italy consist of Subito, a generalist brand, with strong positions in
cars and jobs and a challenger position in real estate, and Infojobs, which is a job vertical
marketplace. Subito was a generalist market leader within online classified in Italy in terms
of traffic in 2018 , and was the most recognised online classified brand in Italy with a 41%
brand awareness score in 2018 . In addition to its strong generalist brand, Subito was
also market leading in the car vertical and top three within the real estate and job verticals,
all in terms of traffic in 2018 . Within the real estate vertical, Subito's main focus is on
private sector, rentals and vacation rentals.
250

251

252

The following figure shows the most recognised marketplaces brands (ToM (top-of-mind))
in Italy :
253

In Italy, the Group's strategy is to leverage Subito's strong brand and market leading
position to further strengthen its positions in the vertical categories:

247
248
249
250

Source: Zenith
Source: EIU
Source: IMF 2018
Source. SimilarWeb 2018

251

Source: Ipsos, monthly brand awareness tracker, December 2018: Based on the question: "There are online, mobile sites or
apps for classified adds which offer opportunities for buying and selling used goods privately. Which online, mobile sites or apps
for classified ads do you know, even if only by name?" and a sample size of 814
252

Source: SimilarWeb 2018

253

Source: Ipsos, monthly brand awareness tracker, December 2018: Based on the question: "There are online, mobile sites or
apps for classified adds which offer opportunities for buying and selling used goods privately. Which online, mobile sites or apps
for classified ads do you know, even if only by name?" and a sample size of 814
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Within the car vertical, Subito intends to continue to develop its product offering for
professionals to increase differentiation, while at the same time accelerating
volumes and drive monetisation;



Within the job vertical, both Subito, which is focused on blue-collar jobs, and
InfoJobs, which focuses on mid-market, intend to optimise their product offering as
an effort to monetise further in both categories;



Within the real estate vertical, Subito intends to continue its selective focus on the
real estate market building on its existing position in the private segment, such as
rentals and vacation homes for individuals.

8.5.6.3 Austria
Austria has a mature economy with a GDP of USD 459 billion and a GDP per capita of USD
52,225 in 2018 and high internet penetration of 90% in 2018 . The total marketing
expenditure in Austria was USD 2.1 billion in 2018, with 24% of advertisement spending
being online advertising spend .
254

255

256

Adevinta operates a single brand in Austria, Willhaben, which is a 50/50 joint venture that
was founded by Schibsted and Styria Medien AG in 2006. Willhaben is a generalist
marketplace with strong growth in terms of visits and active listings in the period 20162018. Willhaben was a general market leading within online classified in Austria in terms
of traffic in 2018 , and was also the market leading in the cars and real estate verticals,
and holds the number two position within the job vertical, all in terms of traffic in 2018 .
257

258

As shown in the table below, in 2018, Willhaben was the most recognised brand in Austria
within the verticals real estate and cars , scoring 49% and 47% respectively on brand
259

254
255
256
257
258
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Source: IMF 2018
Source: EIU
Source: Zenith
Source: SimilarWeb 2018
Source: SimilarWeb 2018

259

Source: Ipsos, monthly brand awareness tracker, December 2018: Based on the question: "There are online, mobile sites or
apps which offer opportunities for buying, selling and renting real estate online from a variety of sources. Which online, mobile
sites or apps offering properties for sale or to let from a variety of sources are you familiar with, even if only by name?" and a
sample size of 708
260

Source: Ipsos, monthly brand awareness tracker, December 2018: Based on the question: "There are online, mobile sites or
apps which offer opportunities for buying and selling cars / vehicles from a variety of sources. Which online, mobile sites or
apps for buying or selling cars / vehicles are you familiar with, even if only by name?" and a sample size of 708
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awareness in 2018:

In Austria, the Group's strategy for the cars and real estate verticals is to reinforce its
leadership position by extending its offering to customers. In the car and real estate
verticals, the Group will continue to develop products and focus on extending its position
on the supply side by attracting more professionals and moving up-market to more
expensive cars and properties to reinforce its market position. In the job vertical, Willhaben
intends to focus on improving its product offering and gain a leading position in the bluecollar market by leveraging its existing relationships with small and medium sized
enterprises and its significant reach.
8.5.6.4 Ireland
Adevinta believes that Ireland offers a strong growth opportunity with 4.7% year-on-year
real GDP growth between 2017 and 2018 and 86% internet penetration in 2018 in a
market that had USD 577 million internet advertisement spending in 2018 .
261

262

263

Adevinta has employed a category-first approach to its entry into the Irish market,
operating three marketplaces as part of DistilledSCH, a 50/50 joint venture between the
Irish-owned company Distilled Media and Adevinta:


Adverts, which is a generalist market leader within online classified in Ireland in
2018 , and has a particularly strong presence in the Dublin area.
264



DoneDeal, traditionally a generalist brand with a very strong presence in the car
vertical, enjoying the market leader position in terms of traffic in 2018 , with a
29% top of mind brand awareness amongst online classified for cars in 2018 ;
265

266

261
262
263
264
265

Source: IMF 2018
Source: EIU
Source: Zenith
Source: SimilarWeb 2018
Source: SimilarWeb 2018

266

Source: Ipsos monthly brand awareness tracker, December 2018: Based on the question: Based on the question: "There are
online, mobile sites or apps which offer opportunities for buying and selling cars / vehicles from a variety of sources. Which
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Daft is the market leader in the real estate vertical in terms of traffic in 2018 and
had 53% top-of-mind brand awareness amongst online classified for real estate in
2018 .
267

268

The following chart illustrates top-of-mind (ToM) brand awareness in Ireland among online
classified sites for real estate and cars in 2018:
269

270

8.5.6.5 Hungary
Adevinta believes that Hungary is a notable attractive market with an internet advertising
expenditure in 2018 of USD 310 million , internet penetration of 79% in 2018 , and a
real GDP growth of 4.0% between 2017 and 2018 .
271

272

273

Adevinta's marketplaces in Hungary consist of Jófogás and Használtautó. Jófogás is the
market leading generalist marketplace in Hungary in terms of traffic
and brand
recognition in 2018, with a top-of-mind (ToM) brand awareness score amongst generalist
classified marketplaces of 46% . Használtautó is market leading within the car vertical in
terms of traffic and brand recognition in 2018, with a top-of-mind (ToM) brand awareness
score amongst car classified marketplaces of 40%, where Jófogás has a 16% score .
Használtautó has been fully integrated with Jófogás, selling bundles of a number of listings
and add-on products to further strengthen its leading position within cars.
274
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online, mobile sites or apps for buying or selling cars / vehicles are you familiar with, even if only by name?" and a sample size
of 711
267

Source: SimilarWeb 2018

268

Source: Ipsos monthly brand awareness tracker, December 2018: Based on the question: Based on the question: "There are
online, mobile sites or apps which offer opportunities for buying, selling and renting real estate online from a variety of sources.
Which online, mobile sites or apps offering properties for sale or to let from a variety of sources are you familiar with, even if
only by name?" and a sample size of 711
269

Source: Ipsos monthly brand awareness tracker, December 2018: Based on the question: Based on the question: "There are
online, mobile sites or apps which offer opportunities for buying, selling and renting real estate online from a variety of sources.
Which online, mobile sites or apps offering properties for sale or to let from a variety of sources are you familiar with, even if
only by name?" and a sample size of 711
270

Source: Ipsos monthly brand awareness tracker, December 2018: Based on the question: Based on the question: "There are
online, mobile sites or apps which offer opportunities for buying and selling cars / vehicles from a variety of sources. Which
online, mobile sites or apps for buying or selling cars / vehicles are you familiar with, even if only by name?" and a sample size
of 711
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Source: Zenith
Source: EIU
Source: IMF 2018
Source: SimilarWeb 2018
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Source: Ipsos, monthly brand awareness tracker, December 2018: Based on the question: "There are online, mobile sites or
apps for classified adds which offer opportunities for buying and selling used goods privately. Which online, mobile sites or apps
for classified ads do you know, even if only by name?" and a sample size of 603
276

Source: SimilarWeb 2018

277

Source: Ipsos, monthly brand awareness tracker, December 2018: Based on the question: "There are online, mobile sites or
apps which offer opportunities for buying and selling cars / vehicles from a variety of sources. Which online, mobile sites or
apps for buying or selling cars / vehicles are you familiar with, even if only by name?" and a sample size of 603
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The following chart illustrates top-of-mind brand awareness in Hungary amongst generalist
online classified sites and online classified sites for cars :
278

279

8.5.6.6 Shpock
Shpock is a generalist (app-first) mobile marketplace that was acquired by Schibsted in
2015. The mobile marketplace focuses on location-based discovery with categories ranging
from electronics, fashion and furniture to specialised verticals such as cars and real estate.
Shpock facilitates easy transactions, where listers can list their inventory quickly and
transactions can take place immediately. Shpock is implementing a transactional model
based on payment and delivery that will be ramped up across its markets. Shpock is
focusing its efforts on the UK and is present in four other countries: Germany, Austria,
Italy and Sweden.
In November 2018, Shpock had more than 2.6 million listings in the UK, and since its
launch in July 2015, Shpock has had 50 million total downloads worldwide.
The following figure illustrates the number of listings at Shpock in the UK for each month
from the launch in July 2015 to November 2018 :
280
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Source: Ipsos, monthly brand awareness tracker, December 2018: Based on the question: "There are online, mobile sites or
apps for classified adds which offer opportunities for buying and selling used goods privately. Which online, mobile sites or apps
for classified ads do you know, even if only by name?" and a sample size of 603
279

Source: Ipsos, monthly brand awareness tracker, December 2018: Based on the question: "There are online, mobile sites or
apps which offer opportunities for buying and selling cars / vehicles from a variety of sources. Which online, mobile sites or
apps for buying or selling cars / vehicles are you familiar with, even if only by name?" and a sample size of 603
280

Source: Company information

118

On the Shpock marketplace there are built-in performance features aimed at helping sellers
sell faster and advertising products targeted at users with purchasing intent. In 2018, a
decision to refocus the strategy of Shpock was made with a target to break-even in 2019.
Marketing and sales
Adevinta has a multi-brand marketing strategy and operates with independent brands by
country. Over the years, the various brands have built strong positions with high brand
recognition in their local markets.
Marketplace

Aided awareness1)

Avito (Morocco) ..............................................................
DoneDeal (Ireland) .........................................................
Jófogás (Hungary) ..........................................................
Kufar (Belarus)...............................................................
Leboncoin (France) .........................................................
Milanuncios (Spain).........................................................
Segundamano (Mexico) ...................................................
Subito (Italy) .................................................................
Willhaben (Austria) .........................................................

71%
91%
91%
94%
90%
84%
71%
90%
94%

Unaided awareness
40%
60%
68%
84%
78%
37%
71%
65%
82%

IPSOS 2018: "Which of the following online or mobile marketplaces for buying and selling products
privately through classified ads are you familiar with?"
2)
IPSOS 2018: "There are online, mobile marketplaces or apps which offer opportunities for buying or selling
used goods privately. Which online, mobile marketplaces or apps for classified apps do you know?"
1)

Although Adevinta’s marketplaces benefit from a high share of direct traffic, particularly
for its established marketplaces, Adevinta’s brands use a combination of communication
and marketing approaches with the aim of driving audience growth and increasing brand
awareness and reputation, directed at both professional and personal customers. The
brands typically use a combination of online and offline channels and advertise in a variety
of media, including offline channels such as national TV, radio, print, outdoor advertising
and events, as well as online channels such as social media and search engines. Paid digital
advertising includes search engine marketing (SEM) where the Group pays for listings
generated from search engine queries. In addition, the brands engage in search engine
optimization (SEO) to increase organic traffic from search engines, and promote its
marketplaces to ensure that they benefit from free exposure offered through channels such
as social media and blogs.
Adevinta’s classified sales activities are organised independently for each country, enabling
Adevinta's sales force to benefit from Adevinta's strong local brands and traffic position,
all while having a close proximity to the customers in the local market. Sales to
professionals are typically segmented by verticals (car, real estate, jobs) using a
combination of in-field sales agents and tele-sales.
Information technology
Adevinta’s marketplaces platforms are designed to provide private listers and professionals
with real-time access to listings made available through the Group’s marketplaces and
mobile applications. Adevinta’s marketplaces are based on a group-wide technology and
are maintained independently as platforms by the various marketplaces in the local
markets that are tailored to meet local demands, all while integrating increasing levels of
shared technology and components that are developed and operated by the Group's global
teams. The Group is dependent on both its own technology, as well as technology provided
by third parties, such as Amazon Web Services (AWS) and AppNexus.
The platforms imbedded on each marketplace rely on a common foundation including the
data platform and platform services. The data platform collects data by capturing
behavioural, content and transaction events that are used by the user-facing components.
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Platform Services (PS) provide the core infrastructure services and tooling on top of public
cloud infrastructure used to deliver, run and secure Adevinta’s marketplaces. The objective
of platform services is to enable marketplaces' engineers to deliver maximum business
impact at a quicker pace, through:


Delivery@PS; empowering engineering teams across marketplaces to enhance
adaptability, quality and productivity in the phases of the engineering process that
go from writing to deploying code and drive automation across the entire
organization including continuous integration and deployment.



Run@PS; providing a robust, transparent, seamless and comprehensive runtime
environment across marketplaces allowing the Group's programmers to test the
Group's platforms and programs while running to bring stability and scalability for
services and applications, including monitoring, logging and incident management.



Secure@PS; enabling marketplace engineers to achieve the highest security
standards and includes services, such as automated vulnerability scanning,
penetration testing and log auditing.

The user-facing parts of the platform include the marketplace itself, as well as the shared
technology components, and the advertising platform. The marketplaces integrate shared
components such as messaging, notification, and rankings and reviews.
Adevinta’s advertising platform consists of a combination of third-party technology such as
AppNexus and internal technology including Adevinta’s data management platform, a selfservice advertising solution and a common booking API abstraction layer. Following the
Separation, Adevinta will continue to use AppNexus, initially through a group agreement
between Schibsted and AppNexus which covers the use of the AppNexus advertising
technology stack, including ad serving, programmatic buying and selling services, analytics
and forecasting.
In all of its technology developments the Group uses available off-the-shelf technology
when appropriate. This includes open-source technology, as well as third-party providers
of infrastructure such as logging and monitoring. Platform Services’ solutions are built on
industry-standard open-source infrastructure technology such as Kubernetes and Kafka,
but also leverages third-party offerings such as Travis (test and deployment automation),
Artifactory (engineering artefacts repository) and Datadog (monitoring and metrics).
All of the global technology is built and deployed in the cloud, with AWS the main provider.
Adevinta's marketplace platforms historically were entirely on-premises / collocated, but
several are now fully migrated to AWS, and most are in a hybrid, transitional state with
both on-premises and AWS-hosted systems. Adevinta has entered into an enterprise
agreement with AWS which governs Adevinta’s use of the AWS service across the Group.
The general enterprise agreement is supplemented by local agreements in certain markets.
All agreements contain customary contractual provisions for cloud services.
The Group has several initiatives to encourage learning and knowledge sharing among its
employees, including shared documentation and gatherings that brings together technical
staff working on similar topics such as the Data Engineering Day and Messaging gathering.
Intellectual property
Trademarks and domains
Adevinta’s marketplaces operate under different brands, including key brands such as
Leboncoin, Milanuncios, InfoJobs, Fotocasa, Habitaclia and Subito. Building and
maintaining strong brands is an important part of the Group’s strategy, and Adevinta is to
some extent dependent on the ability to protect its brands through trademark registrations
and domain registrations.
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Adevinta has protected its key brands through national and international trademark
registrations, as well as through registration of relevant domain names related to its
brands. Consequently, Adevinta has built up an extensive portfolio of registered
trademarks and domain names.
In addition to trademarks owned by Adevinta, the Group has certain trademark licenses,
including OLX Brazil's license to use the OLX name as further described in Section 8.9
"Material contracts outside of ordinary course ".
Proprietary technology
As further set out in section 8.7 "Information Technology", Adevinta operates its sites
based on a combination of technology platforms and components developed by Adevinta
and technology provided by third parties. The platforms and components developed by
Adevinta contains technology which is proprietary to Adevinta.
As further described in Section 13.3 "Post separation agreements between Adevinta and
Schibsted ", Schibsted has granted Adevinta with a perpetual license to certain technology
components. In addition, Adevinta utilises off-the-shelf technology from various third
parties
As part of the Separation, Adevinta has granted Schibsted the right to use certain
technology components. See Section 13.3 "Post separation agreements between Adevinta
and Schibsted" for a further description.
Material contracts outside of ordinary course
Below is a summary of the material contracts entered into by Adevinta which are outside
of the ordinary course of business of the Group.
Joint venture agreement in Brazil
Adevinta operates in Brazil through a joint venture company, Silver Brazil JVCO B.V. ("OLX
Brazil"), which is owned 50/50 by Adevinta and Myriad International Holding B.V, a
subsidiary of Naspers Ltd, a global internet and entertainment group from South Africa.
The ownership in OLX Brazil is governed by a shareholders' agreement, entered into when
the joint venture was established in 2015. The agreement has provisions on governance,
funding, restrictive covenants, pre-emptive rights in case of sales of shares (directly or
indirectly) and exit rights for each shareholder. Any future change of control of Adevinta
will not trigger any pre-emptive rights under the shareholders agreement. As part of the
joint venture arrangement, OLX Brazil has also been granted an exclusive, nontransferable, non-assignable, royalty-free license to use the OLX-name, certain OLX
domains and OLX trade marks.
Acquisition of 25% stake from Telenor
In May 2017, Schibsted increased its ownership in OLX Brazil from 25% to 50% by
acquiring Telenor's 25% ownership stake in the OLX Brazil joint venture and 100% of Yapo
in Chile. At the same time, Telenor acquired Schibsted’s 33.3% and Singapore Press
Holdings’ 33.3% ownership stake in 701 Search, the company that controls 100% of Mudah
in Malaysia and Cho Tot in Vietnam, and has operations in Myanmar. As a result of the
difference in valuation between the assets in Asia and in Latin America, Schibsted made a
cash payment of USD 405 million to Telenor.
Other than the Group's acquisition of Telenor's 25% stake in OLX Brazil (as described in
Section 8.9 "Material contracts outside ordinary course"); the Demerger Plan and other
agreements relating to the Separation as described in Section 13 "The Separation from
Schibsted", and the New Loan Facility (Section 11.9.2 "Financing Arrangments"), Adevinta
has not entered into any material contracts outside the ordinary course of business for the
two years prior to the date of the Prospectus or any other contract entered into outside
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the ordinary course of business which contains any provision under which any member of
the Group has any obligation or entitlement. With respect to the joint venture agreements
for OLX Brazil, Adevinta is dependent on this contract for its operations in Brazil.
Property, plants and equipment
The Group's property, plants and equipment line item in the balance sheet comprises
buildings, i.e. offices, which had a book value of EUR 2.1 million as at 31 December 2018.
In addition, the Group also has equipment, furniture and similar assets, which had a book
value of EUR 17.6 million as of 31 December 2018. The Group's equipment, furniture and
similar assets mainly comprise furniture and IT equipment used in the Group's offices
across all jurisdictions.
The Group leases its office premises in all of the 16 jurisdictions in which it operates. All
the properties are leased pursuant to long-term lease agreements as operating leases. For
the year ended 31 December 2018, rental expenses were EUR 13.4 million.
The most significant leases relate to the leases of Schibsted France's premises in Rue du
Faubourg Saint-Martin in Paris (the agreement expires 2026), Subito's premises in Via
Benigno Crespi in Milan, (the agreement expires in 2025), Schibsted Classified Media
Spain's premises in Calle de Hernani, Madrid and Ciudad de Granada, Barcelona (the
agreements expire in 2020 and 2028) and Schibsted Products and Technology's premises
in Oxford street (the agreement expires in 2027). The most significant of the Group's leases
contain rights to extensions.
Dependency on contracts, patents, licences etc.
Other than as set out in (i) Section 8.7 "Information technology" regarding the Group's
agreement with AWS and Appnexus; (ii) Section 8.9 "Material contracts outside ordinary
course" regarding the Group's agreements for OLX Brazil, including the license to the OLX
name; (iii) Section 8.8.1 "Trademarks and domains" where the Group's primary domain
names in its core markets are critical to the Group's operations in such markets; (iv)
Section 13 "The Separation from Schibsted" regarding the Demerger Plan and the
agreements with Schibsted following the Separation, including the agreements relating to
technology licenses; and (v) Section 11.9.2 "Financing Arrangements" regarding the New
Facility Agreement; it is Management's opinion that Adevinta's existing business or
profitability is not materially dependent on patents, licenses, industrial, commercial or
financial contracts.
Employees
As at 31 December 2018, the Group has 3,639 Full Time Equivalents ("FTEs"). The
following table shows the development in the number of FTEs in the Group and for the
reporting segments for the years ended 2018, 2017 and 2016 :
281

As at 31 December
2018

2017

2016

France...............................................................................

852

702

518

Spain ................................................................................

1,002

952

796

Brazil ................................................................................

102

110

92

Global Markets ...................................................................

1,263

1,117

963

HQ ....................................................................................

420

349

281

Total FTEs Group .............................................................

3,639

3,230

2,650
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Of which hired-in/temporary employees ................................

148

104

93

The table below provides an overview of the FTEs by function for the years ended 2018,
2017 and 2016 :
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As at 31 December
2018

2017

2016

Sales & marketing ..............................................................

1,686

1,613

1,225

Product & tech ...................................................................

1,360

1,108

967

G&A ..................................................................................

445

404

364

Hired in/temporary employees .............................................

148

105

94

Total FTEs Group .............................................................

3,639

3,230

2,650

Legal proceedings
The Group is from time to time involved in litigation, disputes or other legal proceedings
arising from the normal conduct of its business.
Neither the Company nor any other company in the Group is or has been, during the
preceding twelve months, involved in any legal, governmental or arbitration proceedings
which may have or have had significant effects on the Company's and/or the Group’s
financial position or profitability. The Company is not aware of any such proceedings that
are pending or threatening.
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9.

CAPITALISATION AND INDEBTEDNESS

The information presented below should be read in conjunction with the other parts of this
Prospectus, in particular Section 10 "Selected financial information" and Section 11
"Operating and financial review", and the Combined Financial Statements and the notes
related thereto, attached hereto as Appendix C.
This section provides information about Adevinta’s unaudited combined capitalisation and
combined net financial indebtedness on an actual basis as at 31 December 2018 (based
on the Combined Financial Statements) and, in the "As adjusted 31 December 2018"
column, Adevinta's unaudited combined capitalisation and unaudited net financial
indebtedness as at 31 December 2018, on an adjusted basis to give effect to the following
adjustments, as if the transactions (i) to (iii) had happened on 31 December 2018:
(i)

The Separation and issuance of 681,147,889 Shares, each with a par value of
NOK 0.20, see Section 13 "The Separation from Schibsted".

(ii)

The planned repayment of indebtedness by settlement of the cash pool arrangement
provided by Schibsted and the refinancing of the Group's indebtedness under the
New Term Loans; see Section 11.9.2 "Financing arrangements"; and

(iii)

Purchase of 10% minority stake in Schibsted Classified Spain SL ("SCM Spain"),
increasing Adevinta's ownership in the company to 100%. The transaction was
carried out during the first quarter of 2019.

Other than set forth in (i) to (iii) above, there has been no material change to the
Company's unaudited capitalisation and net financial indebtedness since the Combined
Financial Statements, see Section 10 "Selected Financial Information".
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Capitalisation
The table below sets forth information about Adevinta’s combined capitalisation as adjusted
at 31 December 2018 (unaudited):
As of
31 December
2018

Adjustments
Demerger
and
issuance
of Shares

Adjustments
Demerger
and
issuance
of Shares

296.81)
296.8

(4.6)3)
(4.6)

-

(100.0)7)
(100.0)

-

192.2
192.2

-

-

-

-

-

-

452.82)

(369.0)4)

-

100.07)

(27.7)8)

156.1

452.8

(369.0)

-

100.0

(27.7)

156.1

749.6

(373.6)

-

-

(27.7)

348.3

-

13.75)
-

-

-

-

13.7
-

1,331.7

(13.7)5)

144.86)

-

-

1,462.8

1,331.7

-

144.8

-

-

1,476.5

2,081.3

(373.6)

144.8

-

27.7

1,824.8

(In EUR million)
Total current debt:
Unguaranteed/
Unsecured
Total current debt
Total non-current
debt:
Guaranteed
Unguaranteed and
unsecured
Total non-current
debt
Total
indebtedness
Shareholders'
equity
Share capital
Legal Reserve
Other Reserves
Total
shareholders'
equity
Total
capitalisation

Adjustment
purchase
of
minority
interest
in Spain

Adjustment
external
financing
and
repayment

As adjusted

1) Income tax payable EUR 10.0 million and other current liabilities EUR 286.8 million. This includes EUR 101.5 million related to
non-controlling interests' put option.
2) Unguaranteed/unsecured non-current interest-bearing borrowings from Schibsted of EUR 317.9 million, gross credit cash pool
position with Schibsted of EUR 128.9 million, external loans of EUR 1.8 million and Other non-current liabilities of 4.3 million.
3) Current liabilities to Schibsted settled through the Demerger.
4) Non-current borrowings from Schibsted of EUR (317.9) million and gross credit cash pool position with Schibsted of EUR (128.9)
million is eliminated by the corresponding receivables of Schibsted being allocated to Adevinta in the Demerger. Further, a
demerger liability of EUR 77.7 million payable by Adevinta to Schibsted is established as a part of the Demerger.
5) Reflecting the issuance of 681,147,889 Shares in the Company, each with a par value of NOK 0.2 as consideration for the
transfer of the Adevinta Business from Schibsted to the Company, pursuant to which the Company will become the parent company
of the Group. Exchange rate used per 31 December 2018, source: www.norgesbank.no.
6) Net assets transferred to Adevinta in the Demerger amounts to EUR 144.8 million. EUR 140.2 million is decrease in net interestbearing debt as described in Section 9.2 "Net financial indebtedness". Other net assets transferred are primarily current receivables
effectively settling current liabilities to Schibsted as described in footnote 4) above.
7) Purchase of 10% minority interest in SCM Spain, increasing Adevinta's ownership to 100%. The transaction was carried out in
the first quarter of 2019 and funded by a loan from Schibsted. An amount equal to the transaction price was recognized as other
current financial liabilities related to the non-controlling interest's put option over those shares in the Combined Financial
Statements as of 31 December 2018 (as described in footnote 1) above).
8) Impact of the repayment of the loan from Schibsted related to the purchase of the 10% minority interest in SCM Spain of
EUR 100 million (as described in footnote 7) above) and the Demerger liability to Schibsted of EUR 77.7 million. These repayments
were made by use of cash of EUR 27.7 million and drawdown of EUR 150 million on the New Loan Facility.
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Net financial indebtedness
The following table (unaudited) sets forth information about Adevinta’s combined
capitalisation as at 31 December 2018, based on the Combined Financial Statements and
as adjusted:

(In EUR million)
(A)
Cash
(B)
Cash equivalents
(C)
Trading securities
Liquidity
(D)
(A)+(B)+(C)
Current financial
(E)
receivables
(F)
(G)
(H)
(I)
(J)

(K)
(L)
(M)
(N)

(O)

As at
31 December
20181)

Adjustments
Demerger

Adjustment
external
financing

As adjusted

8.04)
-

Adjustment
purchase
of minority
interest in
Spain
-

55.1
-

(27.7)7)
-

35.4
-

55.1

8.0

-

(27.7)

35.4

236.82)

(236.8)4)

-

-

-

-

-

-

-

-

-

-

-

-

-

Current bank debt
Current portion of
non-current debt
Other current
financial debt
Current financial
debt (F)+(G)+(H)

-

-

-

-

-

-

-

-

-

-

Net current
financial
indebtedness (I)(E)-(D)

(292.0)

228.8

-

27.7

(35.4)

-

-

-

-

-

448.53)

(369.0)5)

100.06)

(27.7)7)

151.8

448.5

(369.0)

100.0

(27.7)

151.8

156.5

(140.2)

100.0

-

116.4

Non-current bank
loans
Bonds issued
Other non-current
loans
Non-current
financial
indebtedness
(K)+(L)+(M)
Net financial
indebtedness
(J)+(N)

1)

As derived from the Combined Financial Statements.
Gross debit cash pool position with the Schibsted Group of EUR 236.8 million.
3)
Gross credit cash pool position with the Schibsted Group of EUR 128.9 million (see Note 22 to the Combined Financial
Statements), Non-current interest-bearing borrowings from Schibsted of EUR 317.9 million and external loan of EUR 1.8
million.
4)
Gross debit cash pool position with Schibsted of 236.8 million settled through the Demerger. EUR 8.0 million of cash
contributed to Adevinta through the Demerger.
5)
Non-current borrowings from Schibsted of EUR (317.9) million and gross credit cash pool position with Schibsted of
EUR (128.9) million settled through the Demerger. Demerger liability of EUR 77.7 million established through the Demerger.
6)
Purchase of 10% minority interest in SCM Spain, increasing Adevinta's ownership to 100%. The transaction was carried
out in the first quarter of 2019 and funded by an intra-group loan from Schibsted.
7)
Impact of the repayment of the EUR 100 million loan to the Schibsted Group related to the purchase of the 10% minority
interest in SCM Spain and the Demerger liability to Schibsted of EUR 77.7 million. The repayments were financed with the
New Loan Facility (assumed drawdown of EUR 150 million) and cash of EUR 27.7 million.
2)

Working capital statement
The Company is of the opinion that the working capital available to the Company is
sufficient for the Company's present requirements, for the period covering at least
12 months from the date of this Prospectus.

126

Contingent and indirect indebtedness
As at 31 December 2018 and as at the date of this Prospectus, the Group did not have any
contingent or indirect indebtedness.
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10.

SELECTED FINANCIAL INFORMATION

The following selected financial information has been extracted from the Group's audited
combined financial statements as of, and for the years ended, 31 December 2018, 2017
and 2016 (the Combined Financial Statements). The Combined Financial Statements have
been prepared by combining the historical financial information of the Schibsted Group and
combines the results of operations, assets and liabilities of the entities forming the Group
and certain allocations of expenses incurred by Schibsted on behalf of the Company. The
Combined Financial Statements are prepared in accordance with IFRS, and are included as
Appendix C to this Prospectus. The selected financial information included herein should
be read in connection with, and is qualified in its entirety by reference to the Combined
Financial Statements and should be read together with Section 11 "Operating and financial
review".
Summary of accounting policies
For information regarding accounting policies and the use of estimates and judgments,
please refer to Note 2 and 3 of the Combined Financial Statements as of, and for the year
ended, 31 December 2018 included as Appendix C to this Prospectus, respectively.
Combined income statements
The table below sets out selected data from the combined income statement of income for
the 12 months ended 31 December 2018, 2017 and 2016 as derived from the Combined
Financial Statements.

(In EUR million)
Operating revenues .................................................................

Year ended
31 December
2018
2017
594.6
511.4

Personnel expenses ....................................................................
Other operating expenses ............................................................
Gross operating profit (loss) ...................................................

(201.3)
(242.3)
151.0

(182.6)
(233.0)
95.8

(145.5)
(213.8)
61.8

Depreciation and amortisation ......................................................
Share of profit (loss) of joint ventures and associates .....................
Impairment loss .........................................................................
Other income and expenses .........................................................
Operating profit (loss) .............................................................

(26.5)
6.8
(56.6)
(6.3)
68.4

(21.6)
(13.5)
(1.1)
139.3
198.8

(14.3)
(17.8)
(0.6)
(3.4)
25.7

Financial income .........................................................................
Financial expenses ......................................................................
Profit (loss) before taxes .........................................................

1.2
(15.3)
54.3

0.6
(18.3)
181.2

8.5
(10.3)
23.9

Taxes ........................................................................................
Profit (loss) .............................................................................

(61.3)
(7.0)

(62.1)
119.1

(43.6)
(19.7)

Profit (loss) attributable to:
Non-controlling interests..............................................................
Owners of the parent ..................................................................

0.4
(7.4)

(1.5)
120.6

0.3
(20.1)

Earnings per share in EUR:
Basic .........................................................................................
Diluted ......................................................................................

(7.38)
(7.38)

120.58
120.58

(20.07)
(20.07)
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2016
421.1

Combined statements of comprehensive income
The table below sets out selected data from the combined statement of comprehensive
income for the 12 months ended 31 December 2018, 2017 and 2016 as derived from the
Combined Financial Statements.

(In EUR million)
Profit (loss) ....................................................................................
Items not to be reclassified subsequently to profit or loss:
Remeasurement of defined benefit pension liabilities ..............................
Income tax relating to remeasurements of defined benefit pension
liabilities ...........................................................................................

Year ended
31 December
2018
2017
2016
(7.0)
119.1
(19.7)

(0.5)

(0.4)

(0.4)

0.1

0.1

0.1

Items to be reclassified subsequently to profit or loss:
Exchange differences on translating foreign operations ...........................
Share of other comprehensive income from joint ventures and associates

(49.1)
-

(25.0)
-

5.2
(0.2)

Other comprehensive income/ (loss), net of tax ............................

(49.5)

(25.3)

4.8

Total comprehensive income/ (loss), net of tax .............................

(56.5)

93.8

(15.0)

Total comprehensive income attributable to:..................................
Non-controlling interests.....................................................................
Owners of the parent .........................................................................

0.3
(56.8)

(1.8)
95.6

0.1
(15.1)
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Combined statements of financial position
The table below sets out selected data from the combined statement of financial position
as of 31 December 2018, 2017 and 2016 as derived from the Combined Financial
Statements.

2018

As of
31 December
2017

ASSETS
Intangible assets ........................................................................
Property, plant and equipment ....................................................
Investments in joint ventures and associates .................................
Deferred tax assets .....................................................................
Other non-current assets .............................................................
Non-current assets ..................................................................

1,301.0
19.8
375.3
3.7
9.4
1,709.2

1,354.0
19.1
413.3
4.1
9.2
1,799.6

1,168.6
14.6
68.6
6.6
15.3
1,273.8

Contract asset ............................................................................
Trade receivables and other current assets ....................................
Cash and cash equivalents ...........................................................
Current assets .........................................................................

2.0
387.2
55.1
444.3

336.9
37.4
374.3

216.5
79.4
295.8

Total assets .............................................................................

2,153.5

2,174.0

1,569.6

EQUITY AND LIABILITIES
Other equity...............................................................................
Total equity attributable to parent ...........................................
Non-controlling interests .............................................................
Equity ......................................................................................

1,317.8
1,317.8
13.9
1,331.7

1,240.2
1,240.2
15.3
1,255.5

939.3
939.3
15.6
954.8

Deferred tax liabilities .................................................................
Non-current interest-bearing borrowings .......................................
Other non-current liabilities .........................................................
Non-current liabilities ..............................................................

72.3
448.5
4.3
525.0

70.4
559.2
4.5
634.1

69.0
300.4
26.8
396.2

Current interest-bearing borrowings ..............................................
Income tax payable ....................................................................
Contract liabilities .......................................................................
Other current liabilities ................................................................
Current liabilities .....................................................................

10.0
51.2
235.6
296.8

0.5
13.9
270.0
284.3

0.6
9.4
208.5
218.6

Total equity and liabilities .......................................................

2,153.5

2,174.0

1,569.6

(In EUR million)
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Combined statements of cash flows
The table below sets out selected data from the combined statement of cash flows for the
years ended 31 December 2018, 2017 and 2016 as derived from the Combined Financial
Statements.

(In EUR million)

2018

CASH FLOW FROM OPERATING ACTIVITIES
Profit (loss) before taxes ................................................................
Depreciation, amortisation and impairment losses .............................
Net effect pension liabilities ............................................................
Share of loss (profit) of joint ventures and associates ........................
Dividends received from joint ventures and associates .......................
Taxes paid ....................................................................................
Sales losses (gains) on non-current assets and other non-cash losses
(gains) .........................................................................................
Change in working capital and provisions1) ................................................................
Net cash flow from operating activities ......................................

Year ended
31 December
2017

2016

54.3
83.1
(0.2)
(6.8)
1.5
(53.7)

181.2
22.7
13.5
(60.8)

23.9
14.9
(3.1)
17.8
(42.2)

(1.3)
(3.1)
73.9

(142.7)
(8.1)
5.8

(1.3)
8.9
18.9

CASH FLOW FROM INVESTING ACTIVITIES
Development and purchase of intangible assets, and property, plant
and equipment ..............................................................................
Acquisition of subsidiaries, net of cash acquired ................................
Proceeds from sale of intangible assets, and property, plant and
equipment ....................................................................................
Proceeds from sale of subsidiaries, net of cash sold ...........................
Net sale of (investment in) other shares ...........................................
Net change in other investments .....................................................
Net cash flow from investing activities .......................................

(30.7)
(3.1)

(30.4)
(134.2)

(24.9)
(44.0)

0.4
0.1
(3.3)
2.8
(33.8)

0.4
18.3
(294.8)
2.4
(438.3)

1.0
(15.3)
1.4
(81.8)

Net cash flow before financing activities ....................................

40.1

(432.5)

(62.9)

CASH FLOW FROM FINANCING ACTIVITIES
New interest-bearing loans and borrowings .......................................
Repayment of interest-bearing loans and borrowings .........................
Change in ownership interests in subsidiaries ....................................
Dividends paid to non-controlling interests .......................................
Net contribution from (to) Schibsted2) ..............................................
Net cash flow from financing activities .......................................

0.4
(11.0)
(3.4)
(8.9)
(22.9)

0.1
(1.1)
(2.7)
393.5
389.8

0.2
(5.4)
(0.6)
117.4
111.7

0.4

0.8

0.4

17.7

(41.9)

49.2

Cash and cash equivalents as at 1 January .......................................

37.4

79.4

30.2

Cash and cash equivalents as at 31 December ...........................

55.1

37.4

79.4

Effects of exchange rate changes on cash and cash equivalents ...........

Net increase (decrease) in cash and cash equivalents ................

1) Changes in working capital and provisions consist of changes in trade receivables, other current receivables and liabilities, and
other accruals.
2) Adevinta has been financed by Schibsted through participation in cash pool arrangements, borrowings and equity transactions.
The cash effect of such financing is presented in a separate line item within net cash flow from financing activities.
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Combined statements of changes in equity
The table below sets out selected data from the combined statement of changes in equity
for the years ended 31 December 2018, 2017 and 2016 as derived from the Combined
Financial Statements.
Year ended
31 December
(In EUR million)

2018

Equity at the beginning of the period ........................................
Profit (loss) for the period .............................................................
Other comprehensive income ........................................................
Total comprehensive income ....................................................

2017

2016

1,255.5
(7.0)
(49.5)
(56.5)

954.8
119.1
(25.3)
93.8

683.4
(19.7)
4.8
(15.0)

(3.8)
0.5
0.2
(0.4)
(3.4)
-

0.7
(0.3)
(2.7)
0.8

0.3
(0.6)
-

(21.3)

(0.7)

(8.7)

Group contributions and dividends .................................................
Transactions with former group entities including effects of allocation
Total transactions with the owners...........................................

(0.1)
(38.7)
199.6
132.8

(0.6)
11.4
198.2
206.9

48.3
247.1
286.4

Equity as of the end of the period .............................................

1,331.7

1,255.5

954.8

Changes due to changes in accounting policies (IFRS 15) .................
Changes due to changes in accounting policies (IFRS 2) ...................
Capital increase ...........................................................................
Share-based payment ..................................................................
Dividends paid to non-controlling interests......................................
Business combinations .................................................................
Changes in ownership of subsidiaries that do not result in a loss of
control .......................................................................................
Share of transactions with the owners of joint ventures and associates
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Segment information
The tables below set out selected segment information for the years ended 31 December
2018, 2017 and 2016 as derived from the Combined Financial Statements.
Year ended 31 December 2018
France

Spain

Brazil1)

Global
Markets

(In EUR million)
Operating revenues
from external customers
Operating revenues from
other segments
Operating revenues
Gross operating profit
(loss) ex. Investment
phase
Gross operating profit
(loss)
Depreciation and
amortisation
Share of profit (loss) of
joint ventures and
associates
Impairment loss
Other income and expenses
Operating profit (loss)

Other/
Headquarters

Eliminations

Total

305.6

160.0

68.9

117.9

4.7

(62.6)

594.6

1.0
306.6

160.0

68.9

0.4
118.3

2.3
7.1

(3.7)
(66.2)

594.6

169.3

47.1

2.6

12.7

(34.8)

(2.7)

194.1

169.3

47.1

2.6

(30.4)

(34.8)

(2.7)

151.0

(5.7)

(6.3)

(2.1)

(6.5)

(6.9)

1.1

(26.5)

(1.9)
0.6
162.2

(2.1)
38.7

(0.1)
0.4

3.8
(47.9)
(3.0)
(84.0)

(8.7)
(1.8)
(52.2)

4.9
3.3

6.8
(56.6)
(6.3)
68.4

1) Brazil segment primarily comprises OLX Brazil joint venture. In the Combined Income Statement and Combined Statement
of Financial Position of Adevinta, OLX Brazil is accounted for using the equity method of accounting. The Brazil segment
figures are presented based on 100% basis to reflect how Brazil is monitored by the Management. Subsequent adjustments
are included in Eliminations to get to the equity method of accounting in the Combined Income Statement and Combined
Statement of Financial Position, see Section 11.5.6 "Share of profit (loss) joint ventures and associates.
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Year ended 31 December 2017
(In EUR million)

France

Operating revenues from
external customers
Operating revenues from other
segments
Operating revenues
Gross operating profit
(loss) ex. Investment
phase
Gross operating profit
(loss)
Depreciation and amortisation
Share of profit (loss) of joint
ventures and associates
Impairment loss
Other income and expenses
Operating profit (loss)

Spain

259.1
0.5

Brazil1)

137.7

53.3

-

Global
Markets

Other/
Headquarters

Elimina
tions

106.0

1.5

(46.2)

1.1

2.3

(4.0)

-

Total

511.4
-

259.7

137.7

53.3

107.1

3.8

(50.2)

511.4

151.9

34.4

(5.5)

7.7

(39.3)

5.7

155.0

151.9

34.4

(5.5)

(51.5)

(39.3)

5.7

95.8

(3.9)

(5.3)

(2.0)

(7.4)

(4.2)

1.1

(21.6)

(2.0)
3.8
149.8

(2.6)
26.5

(0.1)
(7.6)

(7.9)
(0.1)
137.2
70.4

(1.0)
0.9
(43.5)

(3.6)
3.2

(13.5)
(1.1)
139.3
198.8

1) Brazil segment primarily comprises OLX Brazil joint venture. In the Combined Income Statement and Combined Statement
of Financial Position of Adevinta, OLX Brazil is accounted for using the equity method of accounting. The Brazil segment figures
are presented based on 100% basis to reflect how Brazil is monitored by the Management. Subsequent adjustments are
included in Eliminations to get to the equity method of accounting in the Combined Income Statement and Combined
Statement of Financial Position.

In EUR million

Operating revenues from
external customers
Operating revenues from
other segments
Operating revenues
Gross operating profit
(loss) ex. Investment
phase
Gross operating profit
(loss)
Depreciation and
amortisation
Share of profit (loss) of joint
ventures and associates
Impairment loss
Other income and expenses
Operating profit (loss)

France

Year ended 31 December 2016
Brazil1)
Global
Other/
Elimina
Markets
Headtions
quarters

Spain

Total

214.1

110.7

29.8

87.3

2.5

(23.5)

421.1

0.1
214.2

0.1
110.8

29.8

1.6
88.9

5.9
8.5

(7.8)
(31.2)

421.1

128.3

23.7

(21.0)

(0.1)

(20.1)

21.7

132.6

128.3

23.7

(21.0)

(70.9)

(20.1)

21.7

61.8

(1.9)

(2.8)

(0.8)

(7.0)

(2.5)

0.8

(14.3)

(2.7)

-

-

(8.9)

-

(6.2)

(17.8)

(0.4)

-

(0.1)

-

(0.1)

-

(0.6)

0.8

(2.9)

-

(0.6)

(0.8)

-

(3.4)

124.1

18.0

(21.8)

(87.4)

(23.5)

16.3

25.7

1) Brazil segment primarily comprises OLX Brazil joint venture. In the Combined Income Statement and Combined
Statement of Financial Position of Adevinta, OLX Brazil is accounted for using the equity method of accounting. The Brazil
segment figures are presented based on 100% basis to reflect how Brazil is monitored by the Management. Subsequent
adjustments are included in Eliminations to get to the equity method of accounting in the Combined Income Statement and
Combined Statement of Financial Position.
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Auditor
The Company's auditor is Ernst and Young AS, with registration number 976 389 387 and
business address at Dronning Eufemias gate 6, 0191, Oslo. The partners of EY are
members of The Norwegian Institute of Public Accountants (Nw: "Den Norske
Revisorforeningen"). EY has been the Company's auditor since the Company's
incorporation on 9 November 2018. In addition, EY has been Schibsted's auditor
throughout the period covered by the Combined Financial Statements included as Appendix
C to this Prospectus.
EY's audit report on the Adevinta ASA Financial Statements are included within the
Adevinta ASA Financial Statements and attached to this Prospectus together with the
Adevinta ASA Financial Statements in Appendix D. EY's audit report on the Combined
Financial Statements is included within the Combined Financial Statements and attached
to this Prospectus together with the Combined Financial Statements in Appendix C. EY has
not audited, reviewed or performed any procedures on any other information in this
Prospectus.
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11.

OPERATING AND FINANCIAL REVIEW

As the Company has only prepared the Adevinta ASA Financial Statements for the period
from its incorporation on 9 November 2018 and until 31 December 2018 (see Section 4.3.1
"Financial information"), the following discussion and analysis of the Group’s results of
operations and financial condition is based on the Combined Financial Statements.
This operating and financial review should be read together with Section 4 "Presentation
of the information", Section 10 "Selected financial information" and the Combined Financial
Statements and related notes as included in this Prospectus (see Appendix C).
The Group's Combined Financial Statements as of, and for the years ended 31 December
2018, 2017 and 2016 have been prepared in accordance with IFRS.
The Combined Financial Statements have been audited by EY, as set forth in the auditor's
reports included herein.
Overview
Adevinta is a major global online classified company currenty operating 36 online classified
sites in 16 different online classified markets. Adevinta owns and operates leading online
generalist and vertical classified sites.
Adevinta's operations are a continuation of Schibsted's division for online classified "Market
places", except that Adevinta only operates online classified sites outside the Nordic region
(defined herein as the Adevinta Business), while "Market places" also included the Nordic
sites Finn, Blocket and Tori. Upon completion of the Demerger (as described in Section 13
"The Separation from Schibsted"), Adevinta will be operated as a separate group of
companies.
Adevinta's combined operating revenue increased by a compound annual growth rate
(CAGR) of 19% in the period from 31 December 2016 to 31 December 2018. The Group's
growth during that period was driven by a combination of organic growth and acquisitions.
In 2018, Adevinta reported combined operating revenues of EUR 594.6 million; EBITDA
of EUR 151.0 million, with an EBITDA margin of 25.4%, while the Group's EBITDA
margin excluding Investment phase was 33%. EBITDA increased by a compound annual
growth rate (CAGR) of 57% in the period from 31 December 2016 to 31 December 2018.
Please see Section 11.6 "Alternative Performance Measures".

283

284

285

286

The Group's combined operating revenues comprise classified revenues and revenues from
advertising from sales of advertisement space on the Group's online sites, representing
76% and 23% of the Group's combined operating revenues for the year ended
31 December 2018, respectively. Operating revenues from classified result from sale of
products and services related to classified listings on the Group's sites, primarily in the
verticals (which contributed 68% of the Group's combined operating revenues, with
revenues from the generalist sites contributing the remaining 7% of combined operating
revenues in the year ended 31 December 2018). Among the Group's verticals, real estate
contributed 45% of classified revenues in the verticals for the year ended 31 December
2018, while cars contributed 35% and jobs contributed 20% of classified revenues for
the same period.
287

283
284
285
286

EBITDA (before other income and expenses, impairment, joint ventures and associates)
EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
EBITDA (before other income and expenses, impairment, joint ventures and associates)

287

Includes revenues from listings of other motor categories in addition to cars, such as motorcycles and light commercial
vehicles
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Operating divisions and reporting segments
Adevinta's business is organised and managed through four operating divisions that are
organised by geographic segments and constitute its reporting segments under IFRS 8:
France, Spain, Brazil and Global Markets. France comprises the Group's online classified
operations in France, more specifically the marketplaces Leboncoin, AgriAffairs,
MachineryZone, Vide Dressing and A Vendre a Louer; Spain comprises the marketplaces
Coches.net, FotoCasa, Vibbo, Milanuncios, InfoJobs and Habitaclia; and Brazil comprises
the marketplaces OLX and InfoJobs. OLX is owned by OLX Brazil, a 50/50 joint venture of
Adevinta, but in 2016 and part of 2017, the Group owned 25% of OLX Brazil. OLX Brazil is
presented on a 100% consolidated basis in the segmental information included in Note 6
to the Combined Financial Statements. However, in the Group's combined statement of
income OLX Brazil is accounted for using the equity method reflecting the Group's actual
ownership in OLX Brazil. The results of operations of OLX Brazil corresponding to the share
of equity held by third parties is eliminated in consolidation to arrive at the amount included
under "Share of profit (loss) of joint ventures and associates" in the combined statement
of income. The discussion of changes in the Brazil segment results of operations below is
based on the segmental information presented on the basis of 100% ownership. The
presentation of this information on the basis of 100% ownership reflects the way in which
management monitors this business.
Global Markets comprises primarily the Group's online classified operations in 13 countries
outside the Group's core markets. The Global Markets segment is for operational purposes
divided into Developed markets and Investment phase markets, where the latter are sites
that are still in a developing phase. Developed markets comprise Subito and InfoJobs in
Italy, Daft, DoneDeal and Adverts in Ireland, Használautó and Jófógás in Hungary and
Fincaraiz in Colombia. The common factor for these marketplaces is that they have reached
profitability. Investment phase markets comprise Segundamano in Mexico, Kufar in
Belarus, Tayara in Tunisia, Avito in Morocco, Corotos in Dominican Republic, Yapo in Chile
and Shpock in Austria, Germany, United Kingdom and Italy.
Other/headquarters comprises expenses that are not allocated to the geographic
segments, including the Group's headquarters and centralised functions such as centralised
products and technology development.
The elimination column in the segment disclosure comprises mainly OLX Brazil as discussed
above.
Basis of preparation of the Combined Financial Statements
The Company was incorporated on 9 November 2018 to serve as the holding company for
the Adevinta Business upon completion of the Separation. The history of the Adevinta
Business is described in Section 8 "The Business of the Group" and the separation from
Schibsted is described in Section 13 "The Separation from Schibsted". The Separation will
be completed prior to the Listing.
The Combined Financial Statements have been prepared to assist readers in assessing the
historical results of operations and financial position of the Adevinta Business. The
combined financial information has been prepared by combining the historical results of
operations and carrying amounts of assets and liabilities of the legal entities that
constituted the Adevinta Business for the periods presented, as well as intangible assets
related to centralised product and technology development, and has been prepared in
accordance with IFRS. The Combined Financial Statements present the Adevinta Business
as a single economic entity.
Preparation of the Combined Financial Statements has required certain allocations of
expenses and assets that the Schibsted Group had previously not allocated to the entities
constituting the Adevinta Business, of which the principal allocations are described below:
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General administrative and overhead costs related to Schibsted’s corporate
services, such as IT, human resources services, communication, tax, legal services
and internal banking systems have been allocated to the Adevinta entities based on
the actual cost charged to the Adevinta entities for the services delivered in each
period;



Schibsted has a centralized approach to some of its product and technology
development. The carrying amount of centrally developed intangible assets used by
all or some of the Adevinta entities have been allocated to the Adevinta Business
based on allocation keys, such as usage of the products or proportional share of
revenues for entities constituting Adevinta. The corresponding historical operating
expenses, capitalization, amortization and impairment have been allocated
accordingly;



Schibsted has a centralized approach to cash management that operates as an
internal banking system (cash pool). Balances owed to, or owing from, Adevinta
entities under the Schibsted centralized cash management internal banking system
have been presented on a gross basis in the combined statement of financial
position, as interest-bearing liabilities or interest-bearing receivables on group
companies; and



Schibsted has had a centralized approach to financing its operations. As a result,
the Adevinta Business has not had separate external financing. Historical
intercompany liabilities and receivables of the Adevinta entities are included in the
combined statement of the financial position and presented as liability to/ receivable
from Schibsted.

Following completion of the Separation, Adevinta will manage its financing structure and
liquidity requirements independently, see Section 9 "Capitalisation and indebtedness" for
the changes that will be made upon completion and Section 11.8. "Liquidity and capital
resources" for a description of the Group's expected capital structure and funding sources
going forward.
Significant factors affecting results
The Group's results of operations have been, and will continue to be, affected by a number
of factors, some of which are beyond the Group's control. The factors that management
believes have had a material effect on the Adevinta Business' results of operations during
the periods under review, as well as those considered likely to have a material effect on
the Group's results of operations in the future, are described below.
Sale of classified products and services
Adevinta derives most of its revenue from sale of classified products and services. For the
year ended 31 December 2018, revenues from classified products and services represented
76% of Adevinta's combined operating revenues, of which the verticals (real estate, cars
and jobs) represented 68% of the combined operating revenues, while the generalists
represented 7% of the combined operating revenues. Classified revenues result from sales
of products and services to Adevinta's customers, in particular products and services sold
to professional customers in the verticals to facilitate listings, such as bundles with a fixed
number of listings and add-on features (for example bulk uploads or individual dashboards
for efficient management of a large number of listings). In general, professional customers’
willingness to pay for listings and additional products and services increases when they are
offered products and services that can help them increase sales (i.e. increased visibility or
better pricing), or improve their operation (i.e. better tools for placing new listings or
managing existing listings). In addition, the volume of classified products and services sold
is affected by the sites' market position, general market conditions, the industry shift from
offline to online channels, as well as the ability to leverage traffic synergies between market
places.
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Market position
Classified revenue is impacted by the number of professional customers using the Group's
sites. A significant factor in driving traffic, listings and the number of professional
customers on the Group's sites is the so-called network effect, which in turn is dependent
on the market position of the site. Once a site has reached a critical mass of both traffic
and listings, the site is better positioned to attract even more audience and listings, thus
further strengthening its position in the market. Please see Section 8.3.3 "Market
leadership and scale create significant network effects".
Adevinta has sites with market leading positions in terms of traffic in all three of its core
markets, France, Spain and Brazil. While there are a number of challenges in trying to
overtake the market position of an online classified site with a clear leadership position in
its market, Adevinta's ability to maintain its leading positions will depend inter alia on its
ability to develop and improve its products and services and the quality of its sites and
mobile applications, how successful its competitors are in developing competing products
and services, the level of marketing expenses by competitors and to what extent major
internet search and social media companies, such as Facebook and Google, are successful
in capturing market share. See Section 2.1 "Risks relating to Adevinta and the industry in
which it operates" and the risk factor "The online classified market is highly competitive
and Adevinta is subject to intense competition which could limit Adevinta's ability to
maintain or increase its market share or to increase its prices to reach profitable levels".
In markets where Adevinta does not have a leading market position, it typically focuses
more on measures aimed at increasing traffic and listings on its site, partly by focusing on
developing its classified products and service offerings to increase the attractiveness of the
site for professional customers, while at the same time implementing marketing efforts to
increase visibility of the site and increase traffic.
Macroeconomic conditions
The volumes of classified products and services sold to customers on Adevinta's sites are
influenced by general economic conditions, both in the global market or in the regional
markets in which Adevinta operates. Developments in the real estate market and the
employment market, as well as consumer spending patterns in general, and on cars in
particular, have an impact on the number of listings placed on Adevinta's sites and the
revenue from professional customers.
Based on the share of the Group's revenues in the period under review, France, Spain and
Brazil are core markets for the Group. The Group's French operations contributed 52%,
51% and 51% of the Group's combined operating revenues in 2018, 2017 and 2016,
respectively, and France is thus the single most important regional market of the Group.
In general, France is characterised by a relatively robust macroeconomic climate and, in
the Management's opinion, offers attractive growth potential. However, France has
recently been affected by political unrest, such as the "yellow vest" movement, and the
development of the French online classified market may be impacted by how the French
economy develops going forward.
The Group's Spanish segment contributed 27%, 27% and 26% of the Group's combined
operating revenues in 2018, 2017 and 2016, respectively, and Spain is the second largest
regional market of the Group. Spain continues to recover from the recession in the Spanish
economy in 2012 and 2013. However, the Spanish government has decreased its economic
outlook for 2019 and Spain is experiencing political instability caused by a combination of
factors, including tension in Catalonia relating to the sovereignty of the region, and there
are uncertainties relating to the upcoming general election on 28 April 2019.
Of Adevinta's three core markets, Brazil is the fastest growing regional market, particularly
within the real estate and car verticals. The Group's operating revenue has been positively
affected by the recovery of Brazil's general economy, as the improving conditions
contributed to growth in the number of real estate listings and the number of car listings
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in Brazil. However, with the election of Jair Messias Bolsonaro as the new President of
Brazil in October 2018 and economic reforms that are expected to be introduced, there is
a risk of economic uncertainty and political instability in Brazil.
Shift from offline to online channels
The structural shift towards digital content has had, and will continue to have, a significant
positive impact on classified revenues as it affects the Group's total number of listings and
traffic on its sites and the number of classified products and services sold. Adevinta expects
the impact to be particularly important in emerging markets where internet penetration is
still relatively low. In addition to general internet penetration, both established and
emerging markets are experiencing a switch from desktop internet to mobile. For example,
75% of traffic to Leboncoin was on mobile and tablet devices in the year ended
31 December 2018 . The shift from offline to online in consumer behaviour generally
contributes to an increase in traffic audience to the Group's sites, which in turn attracts
professional customers, thereby affecting the Group's classified revenues. See Section 7.3
"Online classified business drivers".
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Synergies from operating several sites
In the geographic markets where Adevinta operates several marketplaces, it focuses on
capturing traffic synergies. Adevinta cross-leverages its combined consumer base in that
market to drive traffic from its sites with high traffic to sites with lower audience. For
example, A Vendre A Louer, which was acquired in October 2017, had an increase in traffic
from January 2017 to January 2018 of 25% , which Adevinta believes was primarily driven
by traffic referred from Leboncoin by redirecting Leboncoin visitors to A Vendre A Louer,
as well as sharing content between the sites.
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Seasonality
The Group has generally experienced lower levels of operating revenues, both from
classifieds and in advertising, in the first and third quarter of each year, compared to the
second and fourth quarters, which are due to lower activity levels in general in those
quarters. The start of the first quarter and the summer holiday in the third quarter of each
year are characterised by fewer listings and advertisements by the Group's customers,
which results in lower revenues in these two quarters. For example, operating revenues
increased by 8% between the first quarter and the second quarter of 2018, decreased by
5% between the second quarter and third quarter of 2018, and increased by 10% between
the third quarter and the fourth quarter of 2018.
Prices obtained from sales of classified products and services
The Group's classified revenues are impacted by the price paid by customers for the
classified products and services. Generally, private individuals placing listings on Adevinta's
generalist sites are not charged for listings, but can pay for a limited number of additional
products, such as increased visibility. Classified revenues from the generalist activities
represented 7% of the Group's combined operating revenues in the year ended
31 December 2018. Classified revenues from the Group's vertical sites customers
represented 68% of the Group's combined operating revenues in the year ended
31 December 2018. Adevinta offers different types of fee structures to its professional
customers, such as bundled packages covering a fixed number of fees and add-on services,
subscription fees, separate fees for additional features and bundled fees covering various
services. The revenue generated by Adevinta from professional customers depends, among
other things, on the market position of its sites, the amount of effective leads being
delivered by the site, its ability to develop and improve its products and services, as well
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Source: Company Information
Source: Médiamétrie 2018
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as the number and quality of features on its sites, how successful its pricing strategy is,
and the prices offered by competing sites.
A key metric Adevinta uses to measure pricing of its products and services is average
revenues per professional user (ARPU) within the vertical categories. Adevinta calculates
ARPU as its total classified revenues from professionals in a vertical divided by the average
number of professional customers (i.e. excluding revenues from private listers). ARPU is
measured separately for each of the verticals, real estate, cars and jobs. During recent
years, the Group has focused on improving its products and services offered to professional
customers in the verticals.
During the period under review in France : (i) the real estate vertical, based on Leboncoin
and A Vendre A Louer, had growth in ARPU of 15% from 2016 to 2017 and 16% from
2017 to 2018, and growth in customers (professional only) of 4% from 2016 to 2017 and
10% from 2017 to 2018; (ii) the car vertical had growth in ARPU of 15% from 2016 to
2017 and 18% from 2017 to 2018 and growth in customers (professionals only) of 2%
from 2016 to 2017 and from 2017 to 2018; and (iii) the job vertical had growth in ARPU
of 176% from 2016 to 2017 and 2% from 2017 to 2018 and growth in customers
(professionals only) of 89% from 2016 to 2017 and 53% from 2017 to 2018.
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During the period under review in Spain: (i) the real estate vertical, which includes
Habitaclia for 2017 and 2018, had a decline in ARPU of 5% from 2016 to 2017 and growth
of 3% from 2017 to 2018 ; (ii) the car vertical had growth in ARPU of 11% from 2016 to
2017 and 5% from 2017 to 2018, but with a 25% increase in ARPU in 2018 based on the
existing customer base with a monthly spending above EUR 100 in 2017 ; and (iii) the job
vertical had a decline in ARPU of 9% from 2016 to 2017 and 10% from 2017 to 2018 .
However, within existing customers with annual spending above EUR 500 in 2017, who
were paying customers in 2018, ARPU increased by 8% from 2017 to 2018.
293

294

295

During the period under review in Brazil: (i) the real estate vertical had growth in ARPU of
20% from 2016 to 2017 and 32% from 2017 to 2018; and (ii) the car vertical had growth
in ARPU of 39% from 2016 to 2017 and an increase of 52% from 2017 to 2018.
Revenue from advertising
Although revenue from classified listings is Adevinta’s largest revenue component,
Adevinta also derives revenues from the sale of advertisements on the Group's online sites.
Sale of advertising represented 22.6% of Adevinta's combined operating revenues in the
year ended 31 December 2018, compared to 24.7% and 26.8% in the years ended
31 December 2017 and 2016, respectively, with the decrease year-on-year during that
period being due to a combination of factors, including, amongst others, the changes in
the competitive landscape (as described below). In general, the Group’s combined
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In real estate vertical, New Construction customers are excluded from the ARPU calculations, while in the car vertical, Car
Equipment customers are included
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Calculation excludes New Construction customers
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In the job vertical in Spain (InfoJobs), revenue for purposes of calculating ARPU is deemed to be realized at the time of
invosing. See note 7 of the Combined Financial Statements for a description of Adevinta's revenue recognition policy.
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For purposes of calculating ARPU in the real estate vertical in Spain, only professional customers who have purchased a
recurrent paid product during the year (excluding non OLC advertising and web channels), representing approximately 96% of
revenue in 2018.
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For purposes of calculating ARPU in the car vertical in Spain, only professional customers who have purchased a recurrent
paid product during the year (excluding non OLC advertising and web channels), representing approximately 84% of revenue in
2018.
295

For purposes of calculating ARPU in the job vertical in Spain, only professional customers who have purchased an Infojobs
recruitment-related paid product during the year (excluding non OLC advertising), representing approximately 98% of revenue
in 2018.

141

operating revenues from the sale of advertising are affected by a number of factors,
including:


Traffic. A key driver for the operating revenues from sale of advertising is the
amount of advertising inventory available on Adevinta’s sites (i.e. the amount of
advertising space available to be sold), which is directly driven by traffic on the
sites. The traffic on Adevinta’s sites will in turn be driven by the market position of
the sites, and indirectly by certain of the factors described in Section 11.4.1 "Sale
of classified products and services".



Traffic mix. The general trend is moving towards an increasing portion of visitors
accessing Adevinta's sites using mobile devices to access the sites and applications,
and a corresponding reduction in visitors accessing the sites by way of desktops.
Due to the smaller screens on mobile devices, the available space or listing
inventory per page view is reduced compared to desktop. Further, the mobile CPMs
(Cost Per Mille i.e. the amount an advertiser pays a website per 1,000 visitors who
see its advertisements) remain lower than desktop CPMs. Consequently, the mobile
trend is expected to continue to have a negative impact on the Group's sale of
advertising going forward.



Use of data. Adevinta’s ability to collect, utilize and analyse data from its consumers
to offer effective targeting options for its advertising customers, is an important
factor for the sale of advertising. The ability to use data to create targeting options
for advertisers, is in turn affected by various factors, such as technology capabilities
and changes or developments in privacy regulations, interpretation and
enforcement of these, as well as market reactions and adaptions to such legislation
and practice, in addition to evolving industry practice.



Competitive landscape. There is significant competition within the online advertising
market, with the global internet giants, Google and Facebook, taking significant
market shares. Adevinta believes that the slowdown in growth in the Group's
advertising revenues in 2018, and in particular towards the end of the fourth quarter
in 2018, was primarily caused by Google's and Facebook's increase in market share
for advertising. Adevinta's revenues from sale of advertising is affected by
Adevinta’s ability to offer competitive advertising products that can compete with
the product offerings from such companies. Adevinta has deployed strategic and
short-term initiatives to address this. The short-term measures include
strengthening the sales teams and collaboration initiatives with its advertising
technology partners. In the longer term, Adevinta intends to develop new formats
and products and capture synergies between the advertising and classifieds
business.



GDPR. GDPR, which became effective across the EU in May 2018, has complicated
the digital advertising market by implementing stricter requirements for processing
of personal data, which is a prerequisite for delivering targeted advertising. The
implementation of the new regulation, including deviating interpretations of the new
requirements have made it more complex for companies, including Adevinta,
involved in the selection and delivery of targeted ads to exchange data across
advertising technology platforms and technology providers.



Shift in digital advertising spending. The global spend on digital advertising (search,
social media, video and display) is increasing, and search, social media and video
advertising are the main growth drivers whereas advertising spend is stagnating.
Adevinta is predominantly present in display advertising, and a further acceleration
of this trend may negatively impact Adevinta’s advertising sales.



Advertising technology. The technology for programmatic advertising is constantly
evolving, and Adevinta’s revenues will continue to be affected by Adevinta’s ability
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and the ability of its technology vendors, such as AppNexus, to adapt to changes in
market dynamics.


General macro-economic conditions, as the general level of marketing spending are
significantly impacted by general economic conditions.



Seasonality. As activity levels vary from quarter to quarter, see Seasonality in
Section 11.4.1 "Sale of classifieds products and services"
The relationship between operating revenues and operating expenses

Adevinta's operating expenses are primarily related to the operation of the sites, marketing
efforts to attract and increase traffic to these sites, sales efforts to attract and retain
professional customers and advertisers, and product development to provide an attractive
user experience through continuous efforts on product enhancement and new features, as
well as investments in IT equipment and facilities services (such as rent and energy). For
Adevinta, the direct costs for each listing or advertisement placed on its website are
marginal. Consequently, neither volumes in listings nor product and customer mix has a
significant impact on the Group's operating expenses. This means that if Adevinta is
successful in increasing its operating revenues, its operating margins will also increase.
Conversely, a fall in revenue will not necessarily result in a decrease in expenses. As such,
an important element of Adevinta’s strategy is to increase "operational leverage", that is,
increase operating revenue over a stable cost base.
During the period under review, the Group's combined operating expenses as a share of
combined operating revenues decreased from 85.3% in 2016, to 81.3% in 2017 and to
74.6% in 2018, principally reflecting the increase in combined operating revenue during
the period.
Marketing expenses are an important element in trying to improve market positions.
During the period under review, the Group's marketing expenses as a share of combined
operating revenues was 19.7% in 2018, 23.0% in 2017 and 29.3% in 2016. The Group's
efforts to establish sites in a new market, or strengthening the market position of sites in
an existing market, are primarily carried out by building the right product with the right
market-fit, developing the right go-to-market strategy, and building brand awareness, as
well as increasing traffic through marketing investment. For this reason, the Group's
Investment phase sites generally incur higher expenses relative to their operating
revenues. As marketing costs represent an important part of the costs of such sites,
Adevinta will, however, have the ability to reduce costs significantly in a relatively short
time if it no longer believes that it will receive a satisfactory return on its investment.
Marketing is, relatively speaking, less important for established sites where the Group has
a market leading position due to the network effects from which such sites benefit.
Therefore, Adevinta believes that it is in a position to maintain its market share while
spending proportionately less of its revenues on marketing as it is able to benefit from the
network effects of being market leading, which contributes to higher margins and
profitability of sites with a market leading position. However, established sites have had
variations in marketing expenses as increased marketing efforts are used to strengthen
the position of a site for a number of reasons, including the competitive landscape and in
connection with the launch of a new product or service. For example, marketing expenses
in Spain were EUR 26 million in 2016, EUR 31 million in 2017 and EUR 32 million in 2018,
which decreased as a percentage of combined operating revenues from 23% in 2017 to
20% in 2018, which was primarily due to operational leverage, which was partially offset
by increased marketing spend to increase focus on the car vertical.
Product and technology
Adevinta has placed, and will continue to place, significant focus on continuously improving
user experience through product innovation and technology investments in order to attract
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professional customers and drive classified revenues. Adevinta has during the period under
review invested in its products and related technology to improve its offering to consumers,
customers and third parties, and product and technology costs are, accordingly, important
cost items for Adevinta. Development in products and technology takes place both centrally
and locally within each segment. Local product development focuses on improving features
on the marketplace(s) in that market, while the centralised product and technology
development has a group-wide perspective to benefit from business synergies, such as
managing cloud services or developing components to be deployed across the Group's
marketplaces.
The Group's product development is typically in the form of enhancements on existing
products and development of new features on its sites, which requires man-hours.
Consequently, the Group's investments in products and technology primarily impact the
Group's number of employees and its personnel expenses, which are partly capitalised and
partly expensed.
The Group's capital expenditure principally relates to capitalised product development.
Capital expenditure as a percentage of operating revenues has remained fairly stable
during the period under review, comprising 5% of revenues in 2018 and 6% of revenues
in 2017 and 2016.
Strategic investments and acquisitions
Acquisitions and investments have been, and are expected to continue to be, an important
driver of Adevinta's growth, supporting Adevinta's strategy of maintaining market leading
positions and creating value in the verticals. During the period under review, the Group
acquired different marketplaces that have complementary businesses, most importantly
Habitaclia in Spain and A Vendre A Louer and MB Diffusion in France. Each of these
acquisitions led to an increase in Adevinta's operating revenues, as well as an increase in
operating expenses, most notably in personnel costs. For example, FTEs in Spain increased
from 796 in 2016 to 952 in 2017, which was primarily due to the acquisition of Habitaclia
in January 2017. During the period under review, the Group has also made significant
investments through the increase of its ownership in OLX Brazil from 25% to 50% in May
2017 and in Schibsted Spain from 90% to 100% in January 2019. These investments do
not affect operating revenue or operating expenses, since OLX Brazil was not consolidated
in the period and since Schibsted Spain was fully consolidated throughout the period.
Historically, Adevinta has financed acquisitions and investments with cash from operations
and through Schibsted, either in the form of equity contributions, or as intra-group loans
from Schibsted. Each acquisition and investment has required substantial management
time and attention, and has generated direct transaction costs.
Effects of Separation
Stand-alone costs
Historically, the business areas comprising the Adevinta Business within the Schibsted
Group have been allocated a share of regional management and corporate costs incurred
by the Schibsted Group. These costs are related to services such as IT, human resources
services, communication, tax, legal services internal banking systems and cash pool
systems. The share of corporate costs historically allocated to the business areas
comprising the Adevinta Business within the Schibsted Group, as included in the Combined
Financial Statements, are not necessarily representative of the costs that Adevinta would
have incurred had it operated as a separate stand-alone business for the periods
presented. The Group expects an increase in certain corporate costs as it will be required
to meet regulatory requirements pertaining to its listing on the Oslo Stock Exchange, in
particular with respect to financial reporting, treasury, IT, investor relations and Board of
Directors' activities, and will need to allocate staff and resources to such purposes. For
example, Adevinta estimates that Adevinta's annual stand-alone headquarter cost base
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will increase by approximately EUR 10 million as a stand-alone entity, which does not
include the centralised product and technology development costs described below.
Schibsted has made investments in centralized product and technology development over
the last few years. Global teams have built infrastructure services and end-user products
that are in use by multiple marketplaces, and in some instances also shared with the Media
division in Schibsted Group. As part of the Demerger, many of these services and products
will need to be provided independently within Adevinta. That often means duplication of
teams providing these products/services. Also, the scale effects of any given component
are limited by the fact that there are fewer sites in Adevinta that can benefit from each
component, meaning the cost per site will be higher. The product and technology hubs
located in Barcelona and Paris will be staffed up to continue development of product and
technology projects that have been developed globally and used by both Schibsted and
Adevinta, but will remain in Schibsted following completion of the Separation. The costs
related to this increase in personnel will be reported as part of the HQ/Other segment of
Adevinta, and is expected to reduce the annual EBITDA of this segment in 2019 and
onwards, compared to the 2018 level, with approximately EUR 15 million.
Excluded from allocated corporate and other shared costs are certain shareholder expenses
incurred due to Schibsted’s listing on the Oslo Stock Exchange.
Separation costs
In addition to the costs identified above under the caption "Stand-alone costs",
Management also estimates that Adevinta will incur certain non-recurring costs for a
transitional period after its separation from Schibsted. Adevinta expects an increase in
corporate costs related to establishing stand-alone corporate service functions such as
legal, human resources and IT expenses related to investments in IT infrastructure and
application licenses.
The Company's portion of the costs related to the Demerger, the Offering and the Listing
are estimated by the Company to amount to approximately EUR EUR 2.8 million, which
excludes the transitional stand-alone costs for Adevinta. Such costs will be shared between
Adevinta and Schibsted as set out in Section 13.2.8 "Allocation of expenses relating to the
Demerger".
Centrally developed intangible assets and related expenses
Schibsted has made investments in centralized product and technology development over
the last few years. Global teams have built infrastructure services and end user products
that are in use by multiple marketplaces, and in some instances also shared with the Media
division in Schibsted Group. As part of the Demerger, many of these services and products
will need to be provided independently in Schibsted and Adevinta. That often means
duplication of teams providing these products/services. Also, the scale effects of any given
component are limited by the fact that there are fewer sites in Adevinta that can benefit
from each component, meaning the cost per site will be higher.
Foreign exchange rate exposure
Adevinta has adopted EUR as its presentation currency. As a result, Adevinta is exposed
to fluctuations in exchange rates in other currencies through its operations in countries
outside the Euro zone, such as Belarus, Brazil, Chile, Hungary, Mexico, Morocco and United
Kingdom. The Group has currency risks linked to both the translation of balance sheet and
income statements line items and net investments in foreign operations. The most
significant exposures for the Group are fluctuations in Brazilian real (BRL), Pound sterling
(GBP) and US Dollar (USD). The Group has, for the periods under review, been part of
Schibsted's risk management policy, and currency risk has been handled centrally.
Following the IPO, Adevinta will handle financial risk management independent from
Schibsted.
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The Group had, during the periods under review, various intercompany loans between
entities operating across different geographic markets and has thereby been exposed to
fluctuations in foreign exchange rates. In the year ended 31 December 2018, net foreign
exchange loss was EUR 1.9 million, while it was a net foreign exchange loss of EUR 6.6
million in 2017 and net foreign exchange gain of EUR 7.8 million in 2016. The exposures
were primarily related to fluctuations in the BRL/EUR exchange rate, primarily reflecting
an EUR-denominated internal loan to InfoJobs Brazil, and a NOK/EUR exposure caused by
put obligations in EUR towards the minority shareholder in Shpock that are recognized in
a Norwegian entity with NOK functional currency. See Section 11.8 "Liquidity and capital
resources" for information on the Group's hedging policy following the Separation.
Description of certain line items
Set forth below is a brief description of the composition of certain line items of the income
statement. This description must be read in conjunction with the significant accounting
policies in this Section and in the notes to the Combined Financial Statements included
herein.
Operating revenues
Operating revenues are primarily comprised of classified revenues and advertising
revenues. Classified revenues consist of listing fees and other revenues from premium
products, such as products offering increased visibility. Advertising revenues consist of
sales of advertisement space on the Group's sites.
Personnel expenses
Personnel expenses are primarily comprised of salaries, social security costs, pension
expense and share-based payments.
Other operating expenses
Other operating expenses are primarily comprised of marketing expenses, expenses
related to product and technology development, office rental, as well as other operating
expenses, such as IT expenses and commissions paid to financial institutions for providing
payment solutions and to sales agents for sale of online advertising.
Gross operating profit (loss)
Gross operating profit (loss) comprises total operating revenues after deducting personnel
expenses and other operating expenses. This line item is also referred to as EBITDA (before
other income and expenses, impairment, joint ventures and associates), see section 11.6
"Alternative Performance Measures".
Depreciation and amortisation
Depreciation and amortisation are primarily related to amortisation of the Group's
internally generated intangible assets within product and technology development, as well
as amortisation of customer contracts acquired through business combinations and
depreciation of office equipment.
Property, plant and equipment are depreciated on a straight-line basis over their estimated
useful life. Depreciation schedules reflect the assets' residual value. Intangible assets with
a finite expected useful life are as a general rule amortised on a straight-line basis over
the expected useful life.
Share of profit (loss) of joint ventures and associates
Share of profit (loss) of joint ventures and associates is primarily comprised of the profit
(loss) of the Group’s joint ventures and associates in Latin America, Austria, Asia, Portugal
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and France. This included the Group's operations in Chile up until the second quarter of
2017, from which point the business was fully consolidated as a part of the Group’s income
statement as the Group acquired the remaining 50% interest in the company. The Group’s
operations in Asia have been included in this line item, but the majority of these operations
were divested in 2017 and 2018. The Group's 50% interest in OLX Brazil, which is
accounted for under the equity method is reflected in this line item in the combined income
statement. OLX Brazil is currently a 50/50 joint venture of Adevinta, but in 2016 and part
of 2017, the Group owned 25% of OLX Brazil.
Impairment loss
Property, plant, equipment, intangible assets and goodwill are reviewed for impairment
whenever an indication that the carrying amount of these assets may not be recoverable
is identified. Goodwill and other intangible assets that have an indefinite useful life are
tested annually for impairment. Impairment indicators will typically be changes in market
developments, competitive situation or technological developments. An impairment loss is
recognised in the income statement if the carrying amount of an asset (cash generating
unit) exceeds its recoverable amount. The recoverable amount is the higher of an asset’s
fair value less costs of disposal and value in use.
Other income and expenses
Other income and expenses include income and expenses of a special nature are presented
on a separate line within operating profit (loss). Such items are characterised by being
transactions and events not considered to be part of operating activities and not being
reliable indicators of underlying operations. Other income and expenses include items such
as restructuring costs, acquisition-related costs, gains or losses on sale or remeasurement
of assets, investments in operations and other expenses. Acquisition-related costs may
include both costs related to acquisitions done and transactions that were not completed.
Operating profit (loss)
Operating profit (loss) comprises gross operating profit (loss) after deducting depreciation
and amortisation, share of profit (loss) of joint ventures and associates, impairment loss
and other income and expenses.
Financial income and expenses
Financial income and expenses consist of interest income (expenses), foreign exchange
gain (loss) and other financial income (expenses). Financial expenses are primarily related
to interests on credit positions in Schibsted Group’s cash pool.
Tax
Tax expense (tax income) comprises current tax expense (current tax income) and
deferred tax expense (deferred tax income). Any amount recognised as current tax assets
or liabilities and deferred tax assets or liabilities are recognised in profit or loss, except to
the extent that the tax arises from a transaction or event recognised in other
comprehensive income or directly in equity or arises from a business combination.
11.1.1 Profit (loss)
Profit (loss) comprises operating profit (loss) after deducting financial income and expenses
and tax.
Alternative Performance Measures
The Group uses certain APMs to provide additional information which facilitates the
comparability of its financial information. For more information, see Section 4.3.2
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"Alternative Performance Measures". The most significant APMs that the Group uses are as
follows:
Reconciliation of alternative measures:
Reconciliation of EBITDA (before other income and expenses, impairment, joint ventures
and associates):
(In EUR million)
Operating profit (loss) ...........................................................................

2018
68.4

2017
198.8

2016
25.7

+ Depreciation and amortisation ............................................................
+ Share of profit (loss) of joint ventures and associates ............................
+ Impairment loss ................................................................................
+ Other income and expenses ................................................................
= EBITDA (before other income and expenses, impairment, joint ventures
and associates) ....................................................................................
- EBITDA (before other income and expenses, impairment, joint ventures
and associates) Investment Phase .........................................................
= EBITDA (before other income and expenses, impairment, joint ventures
and associates) ex. Investment phase ....................................................

26.5
(6.8)
56.6
6.3

21.6
13.5
1.1
(139.3)

14.3
17.8
0.6
3.4

151.0

95.8

61.8

(43.1)

(59.2)

(70.8)

194.1

155.0

132.6

Reconciliation of France segment EBITDA (before other income and expenses, impairment,
joint ventures and associates):
(In EUR million)
France segment Gross operating profit (loss) ..........................................
= France segment EBITDA (before other income and expenses,
impairment, joint ventures and associates) ..............................................

2018
169.3

2017
151.9

2016
128.3

169.3

151.9

128.3

Reconciliation of Spain segment EBITDA (before other income and expenses, impairment,
joint ventures and associates):
(In EUR million)
Spain segment Gross operating profit (loss) ............................................
= Spain segment EBITDA (before other income and expenses, impairment,
joint ventures and associates) ................................................................

2018
47.1

2017
34.4

2016
23.7

47.1

34.4

23.7

Reconciliation of Brazil segment EBITDA (before other income and expenses, impairment,
joint ventures and associates):
(In EUR million)
Brazil segment Gross operating profit (loss) ............................................
= Brazil segment EBITDA (before other income and expenses, impairment,
joint ventures and associates) ................................................................

2018
2.6

2017
(5.5)

2016
(21.0)

2.6

(5.5)

(21.0)

Reconciliation of Global Markets segment EBITDA (before other income and expenses,
impairment, joint ventures and associates) :
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(In EUR million)
Global Markets segment Gross operating profit (loss) ...............................
= Global Markets segment EBITDA (before other income and expenses,
impairment, joint ventures and associates) ..............................................
- Global Market segment EBITDA (before other income and expenses,
impairment, joint ventures and associates) Investment phase ....................
= Global Market segment EBITDA (before other income and expenses,
impairment, joint ventures and Associates) ex. Investment phase ..............
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2018
(30.4)
(30.4)

2017
(51.5)
(51.5)

2016
(70.9)
(70.9)

(43.1)

(59.2)

(70.8)

12.7

7.7

(0.1)

On the basis of 100% ownership, see Section 11.3 "Basis for preparation of Combined Financial Statements".
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See Section 8.5.6 "Global Markets" for an overview of operations included in Established
markets and Investment phase markets.
Reconciliation of net interest-bearing debt:
(In EUR million)

2018

Non-current interest-bearing borrowings1) .............................................

2017

448.5

2016

559.2

300.4

+ Current interest-bearing borrowings ...................................................

-

0.5

0.6

- Cash and cash equivalents .................................................................

(55.1)

(37.4)

(79.4)

- Cash pool holdings ............................................................................

(236.8)

(182.6)

(103.0)

= Net interest-bearing debt ..................................................................

156.5

339.7

118.6

Non-current interest-bearing liabilities consist of gross credit positions in Schibsted cash-pooling arrangement,
non-current interest-bearing borrowings from Schibsted ASA and bank loans
1)

Results of operations
Results of operations for the year ended 31 December 2018 compared to the year
ended 31 December 2017
The following table sets forth the combined income statement for Adevinta for the years
ended 31 December 2018 and 2017.
Year ended 31 December
(In EUR million)

2018

2017

% change

Operating revenues ...................................................................

594.6

511.4

16.2%

Personnel expenses........................................................................
Other operating expenses ...............................................................
Gross operating profit (loss).......................................................

(201.3)
(242.3)
151.0

(182.6)
(233.0)
95.8

10.2%
4.0%
57.6%

Depreciation and amortisation ........................................................
Share of profit (loss) of joint ventures and associates.........................
Impairment loss ............................................................................
Other income and expenses ............................................................
Operating profit (loss) ................................................................

(26.5)
6.8
(56.6)
(6.3)
68.4

(21.6)
(13.5)
(1.1)
139.3
198.8

22.4%
150.1%
5,146.8%
(104.5)%
(65.6)%

Financial income ............................................................................
Financial expense ..........................................................................
Profit (loss) before taxes ............................................................

1.2
(15.3)
54.3

0.6
(18.3)
181.2

86.2%
(16.5)%
(70.0)%

Taxes ...........................................................................................
Profit (loss) ................................................................................

(61.3)
(7.0)

(62.1)
119.1

(1.3)%
(105.9)%
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Operating revenues
The following table sets out the breakdown of combined operating revenues for Adevinta
for the years ended 31 December 2018 and 2017:
Year ended 31 December
2018
2017

(In EUR million)
France ..............................................................................
Spain ...............................................................................
Brazil297 ............................................................................
Global markets ..................................................................
Other / Headquarters .........................................................
Eliminations ......................................................................
Total ...............................................................................

306.6
160.0
68.9
118.3
7.1
(66.2)
594.6

259.7
137.7
53.3
107.1
3.8
(50.2)
511.4

% change
18.1%
16.2%
29.3%
10.5%
N/A
N/A
16.2%

Combined operating revenues for the year ended 31 December 2018 increased by
EUR 83.1 million, or 16.2%, from EUR 511.4 million for the year ended 31 December 2017
to EUR 594.6 million for year ended 31 December 2018. The increase was primarily due to
an increase in operating revenues in all segments of the Group.
France
Operating revenues from the Group's French segment for the year ended 31 December
2018 increased by EUR 46.9 million, or 18.1%, from EUR 259.7 million for the year ended
31 December 2017 to EUR 306.6 million for year ended 31 December 2018. The increase
was primarily due to continued growth in revenues derived from the real estate, cars and
job verticals, and a 2% increase in revenue reflecting the acquisition of A Vendre A Louer.
A 25% increase in revenues from the real estate vertical was principally due to a
combination of a 10% increase in the number of professional customers and a 16%
increase in ARPU. An 18% growth in revenues from the car vertical was primarily
attributable to an 18% increase in ARPU as the number of professional customers only
increased 2% in 2018. The growth in ARPU in both the real estate and car verticals was
primarily attributable to new products and services and improved monetisation by
capturing value from the services offered to customers in these categories. A 54% increase
in revenues from the job vertical was primarily due to a 53% increase in the number of
professional customers, while ARPU increased by only 2% in 2018. The modest increase in
ARPU in the period was primarily due to Leboncoin's challenger position in the jobs market,
which has caused it to focus on customer growth and content development, rather than on
monetisation. Revenues from advertising in France represented 23% of total revenues in
France in 2018, increasing at a lower rate than classifieds revenue from verticals in 2018.
The softening trend in advertising was due to increased competition within online
advertising, particularly from global internet companies such as Facebook and Google, see
Section 11.4.3 "Revenue from advertising".
Spain
Operating revenues from the Group's Spanish segment for the year ended 31 December
2018 increased by EUR 22.3 million, or 16.2%, from EUR 137.7 million for the year ended
31 December 2017 to EUR 160.0 million for year ended 31 December 2018. The increase
was primarily due to continued growth in revenues from the job, car and real estate
verticals. A 14% increase in revenues from the job vertical was primarily attributable to
growth in core recruitment products, including CV database. In the year ended
31 December 2018, revenue from new customers in the job vertical was a key driver for
298
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The Brazil segment primarily comprises the joint venture OLX Brazil. In the Combined Income Statement and Combined
Statement of Financial Position Adevinta, OLX Brazil is accounted for using the equity method of accounting. Subsequent
adjustments are included in Eliminations to arrive at the amount included under "Share of profit (loss) of joint ventures and
associates" in the combined income statement.
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Calculation of growth in revenues for the verticals for the Spanish segment includes revenues from both sales of classifieds
and advertisements.
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growth with the number of professional customers on InfoJobs increasing by 29%, together
with an approximate 8% increase in ARPU from existing customers with an annual spending
above EUR 500 in 2017, who were also paying customers in 2018 . Overall, ARPU in the
job vertical decreased by 10% from 2017 to 2018, which was in large part due to an
increase in the number of paying professional customers in the SME segment. As the SME
customers often buy products directly on the sites as a self-service, revenue from each
customer is generally low, which in turn results in lower ARPU. A 27% growth in revenues
from the car vertical was primarily driven by a strong marketplace traction overall, and
also improved product bundling on Milanuncios and optimised categorisation of classifieds
on Coches.net, with an approximate 25% increase in ARPU relating to existing customers
with monthly spending above EUR 100 in 2017. However, the number of professional
customers buying recurrent classifieds products from the sales force on the sites increased
by 24% from 2017 to 2018 due to a strengthened focus to attract such customers. Overall,
ARPU increased by approximately 5% from 2017 to 2018. The 14% increase in revenues
from the real estate vertical resulted from customer expansion in both Fotocasa and
Habitaclia (9% increase in professional customers buying recurrent classifieds products
from the sales force on Fotocasa from 2017 to 2018) and an ARPU increase of
approximately 3% from 2017 to 2018. The increase in customers was principally due to
continued focus on customer expansion and synergies amongst the sites. Habitaclia, which
was acquired in 2017, also contributed to revenue growth, having had an above 15%
increase in professional customers from 2017 to 2018 with a resulting increase in ARPU of
more than 3%. Revenues from advertising in Spain represented 13% of total revenues in
2018, a 9% increase that was lower than growth in classifieds revenues in the verticals in
2018. The softening trend in advertising was primarily due to increased competition within
online advertising, in particular from global internet companies such as Google, see Section
11.4.3 "Revenue from advertising".
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Brazil
The segment operating revenues from the Brazilian business, which was based on 100%
of operating revenues in OLX Brazil, for the year ended 31 December 2018 increased by
EUR 15.6 million, or 29.3%, from EUR 53.3 million for the year ended 31 December 2017
to EUR 68.9 million for year ended 31 December 2018. The increase was primarily due to
continued growth in revenues from the cars and real estate verticals. Revenues from the
car vertical increased by 78%, which was partly attributable to a 17% increase in the
number of customers, and a 52% increase in ARPU. Revenues from the real estate vertical
increased by 50%, which was partly attributable to the 13% increase in customers and the
32% growth in ARPU. OLX Brazil's revenues also benefited from increasing network effects
and scale, as well as the introduction of new products, offers and content on the sites.
Revenues from advertising represented 21% of total revenues in Brazil and although it had
a lower growth rate than revenues from the verticals, the Brazil segment had a higher
growth rate in advertising than the other segments.
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For purposes of calculating ARPU in the job vertical in Spain, only professional customers who have purchased an Infojobs
recruitment-related paid product during the year (excluding non OLC advertising), representing approximately 98% of revenue
in 2018
300

Calculation of growth in revenues for the verticals for the Spanish segment includes revenues from both sales of classifieds
and advertisements.
301

For purposes of calculating ARPU in the car vertical in Spain, only professional customers who have purchased a recurrent
paid product during the year (excluding non OLC advertising and web channels), representing approximately 84% of revenue in
2018
302

Calculation of growth in revenues for the verticals for the Spanish segment includes revenues from both sales of classifieds
and advertisements.
303

For purposes of calculating ARPU in the real estate vertical in Spain, only professional customers who have purchased a
recurrent paid product during the year (excluding non OLC advertising and web channels), representing approximately 96% of
revenue in 2018
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Global markets
Operating revenues from the Group's Global Markets business for the year ended
31 December 2018 increased by EUR 11.2 million, or 10.5%, from EUR 107.1 million for
the year ended 31 December 2017 to EUR 118.3 million for year ended 31 December 2018.
The increase was due to a general growth in revenues for all markets in the segment, most
importantly Italy, Ireland and Hungary. Further, Yapo in Chile was consolidated into the
segment from the third quarter in 2017, which had a positive effect on revenues in Global
Markets for the entire 2018.
Eliminations
Operating revenues (loss) in the Group's Eliminations for the year ended 31 December
2018 increased by EUR 16.0 million, from an operating loss of EUR 50.2 million for the
year ended 31 December 2017 to an operating loss of EUR 66.2 million for year ended
31 December 2018. The decrease was mainly related to the growth of revenue in OLX
Brazil, to get from 100% presentation of OLX in the segment figures to equity consolidation
accounting in the combined statement of income.
Personnel expenses
Personnel expenses for the year ended 31 December 2018 increased by EUR 18.6 million,
or 10.2%, from EUR 182.6 million for the year ended 31 December 2017 to EUR 201.3
million for year ended 31 December 2018. The increase in personnel expenses was
primarily due to a higher number of FTEs in the Group, which increased from 3,230 in 2017
to 3,637 in 2018, while personnel expenses as a percentage of combined operating
revenues decreased from 35.7% in 2017 to 33.9% in 2018. The increase in the number of
FTEs was primarily due to new recruitments as a result of increased activity in existing
businesses in France and inclusion of personnel and personnel expenses from the
acquisition of A Vendre A Louer in November 2017.
Other operating expenses
Other operating expenses for the year ended 31 December 2018 increased by EUR 9.3
million, or 4.0%, from EUR 233.0 million for the year ended 31 December 2017 to
EUR 242.3 million for year ended 31 December 2018. The increase in the EUR amount of
Other operating expenses was primarily due to acquisition of new entities such as A Vendre
A Louer in France, which contributed to the EUR 4.5 million increase in other operating
expenses in the period, as well as investments in IT equipment which increased from
EUR 32.6 million in 2017 to EUR 38.3 million in 2018. Further, professional fees for adreviewing and other professional services increased from EUR 28.4 million in 2017 to
EUR 33.3 million in 2018, while rent, maintenance, office expenses and energy increased
from EUR 14.7 million in 2017 to EUR 18.4 million in 2018. The Group's commissions
increased from EUR 11.2 million in 2017 to EUR 12.3 million in 2018, while its marketing
expenses decreased slightly from EUR 117.5 million in 2017 to EUR 116.9 million in 2018.
Gross operating profit (loss)
The following table sets out the breakdown of the combined gross operating profit for
Adevinta for the years ended 31 December 2018 and 2017:
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Year ended 31 December
2018
2017

(In EUR million)
France ......................................................................
Spain .......................................................................
Brazil304 ....................................................................
Global markets ..........................................................
Other / Headquarters .................................................
Eliminations ..............................................................
Total .......................................................................

169.3
47.1
2.6
(30.4)
(34.8)
(2.7)
151.0

% change

151.9
34.4
(5.5)
(51.5)
(39.3)
5.7
95.8

11.5%
36.9%
147.3%
41.0%
11.5%
N/A
57.6%

Gross operating profit for the year ended 31 December 2018 increased by EUR 55.2
million, or 57.6%, from EUR 95.8 million for the year ended 31 December 2017 to
EUR 151.0 million for year ended 31 December 2018, and EBITDA margin increased from
18.7% in 2017 to 25.5% in 2018. The increase was primarily due to growth in operating
revenues. Operating expenses as a percentage of operating revenues was 74.6% in 2018
compared to 81.3% in 2017, while other operating expenses as a percentage of operating
revenues decreased in the period, from 45.6% in 2017 to 40.7% in 2018.
305

France
Gross operating profit from the Group's French segment increased by EUR 17.4 million, or
11.5%, from EUR 151.9 million for the year ended 31 December 2017 to EUR 169.3 million
for the year ended 31 December 2018. The increase was primarily due to continued
revenue growth, which was partially offset by an increase in operating expenses (28% in
2018), which primarily resulted from increases in personnel expenses (with more
employees in sales and product and technology, in particular) and higher marketing
expenses, as well as acquisitions of companies with lower EBITDA
margins than
Leboncoin.
306

Spain
Gross operating profit from the Group's Spain segment increased by EUR 12.7 million, or
36.9%, from EUR 34.4 million for the year ended 31 December 2017 to EUR 47.1 million
for year ended 31 December 2018. The increase was primarily due to continued higher
growth in revenues than in operating expenses, reflecting increased operational leverage,
particularly in the form of increased efficiency having also growth in personnel, mainly in
sales, but also technology continued growing. See Section 11.4.4 "The relationship
between operating revenues and operating expenses". Operating expenses in Spain
increased by 9% in 2018, primarily reflecting an increase in the number of FTEs from 952
in 2017 to 1,002 in 2018, where the increase in FTEs in 2017, partly by operational
leverage driving efficiency as well as the effects of the acquisition of Habitaclia.
Brazil
Gross operating profit (which is based on 100% of gross operating profit in OLX Brazil)
from the Brazil segment increased by EUR 8.1 million, or 147.3%, from a loss of EUR 5.5
million for the year ended 31 December 2017 to a profit of EUR 2.6 million for year ended
31 December 2018. The increase was primarily due to continued revenue growth, which
was higher than the growth in operating expenses. Operating expenses in Brazil increased
13% in 2018, driven primarily by higher marketing spending.

304

Brazil segment primarily comprises OLX Brazil joint venture. In the Combined Income Statement and Combined Statement
of Financial Position of Adevinta, OLX Brazil is accounted for using the equity method of accounting. Subsequent adjustments are
included in Eliminations to arrive at the amount included in the "Share of profit (loss) of joint ventures and associates" in the
combined income statement.
305
306

EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
EBITDA (before other income and expenses, impairment, joint ventures and associates)
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Global markets
Gross operating loss from Global Markets decreased by EUR 21.1 million, or 41.0%, from
a loss of EUR 51.5 million for the year ended 31 December 2017 to a loss of EUR 30.4
million for year ended 31 December 2018. Global Markets segment gross operating loss
for Investment phase decreased from a loss of EUR 59.2 million to a loss of EUR 43.1
million from 2017 to 2018, while Global Markets segment gross operating profit excluding
Investment phase increased from EUR 7.7 million in 2017 to EUR 12.7 million in 2018. The
decrease in gross operating loss for Investment phase was primarily due to continued
revenue growth as well as a decrease in operating expenses, primarily related to reduction
of operating expenses in Shpock, as Shpock cut down on marketing expenses related to
brand building and user acquisition.
HQ and other
Gross operating profit from the Group's HQ business for the year ended 31 December 2018
increased by EUR 4.5 million, or 11.5%, from a loss of EUR 39.3 million for the year ended
31 December 2017 to a loss of EUR 34.8 million for year ended 31 December 2018. The
increase was primarily due to a decrease in operating expenses, primarily in product and
technology development.
Eliminations
Gross operating profit in the Group's Eliminations for the year ended 31 December 2018
decreased by EUR 8.4 million, from a profit of EUR 5.7 million for the year ended
31 December 2017 to a loss of EUR 2.7 million for year ended 31 December 2018. The
eliminations principally related OLX Brazil.
Depreciation and amortisation
Depreciation and amortisation for the year ended 31 December 2018 increased by EUR 4.8
million, or 22.4%, from EUR 21.6 million for the year ended 31 December 2017 to
EUR 26.5 million for year ended 31 December 2018. The increase reflects the acquisition
of new entities, such as A Vendre A Louer in France, and investments within product and
technology, resulting in higher asset values subject to depreciation and amortisation.
Share of profit (loss) of joint ventures and associates
Share of profit (loss) of joint ventures and associates for the year ended 31 December
2018 increased by EUR 20.3 million from a loss of EUR 13.5 million for the year ended
31 December 2017 to a profit of EUR 6.8 million for year ended 31 December 2018. Share
of profit (loss) of joint ventures comprised primarily of a share of profit from OLX Brazil of
EUR 4.9 million, which increased from a share of loss of EUR 3.0 million in 2017.
In 2018, other than OLX Brazil, Willhaben in Austria represented EUR 2.6 million of the
Group's share of profit from joint ventures, while associates represented a share of loss of
EUR 0.7 million.
In 2017, other than OLX Brazil, the share of profit from Willhaben represented EUR 1.5
million, while other joint ventures represented a loss of EUR 5.5 million, including
operations disposed during 2017. Associated entities experienced a loss of EUR 6.5 million,
primarily related to operations in Asia which were partially disposed during 2017.
Adevinta’s ownership share of the joint ventures’ operating revenues, gross operating
profit and profit for the year ended 31 December 2018 and 2017 is set out below:
(In EUR million)

OLX Brazil

Willhaben

2018

2017

2018

2017

Operating revenues .............................................

31.3

17.9

18.2

16.1

Gross operating profit .........................................

1.4

(2.5)

3.8

2.9

Profit (loss) ........................................................

4.9

(3.0)

2.6

1.5
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The proportionate share of profit and loss after tax from joint ventures and associates is
recognized on a separate line in the combined statements of profit and loss.
Impairment loss
Impairment loss for the year ended 31 December 2018 increased by EUR 55.6 million from
EUR 1.1 million for the year ended 31 December 2017 to EUR 56.6 million for year ended
31 December 2018. The increase was primarily due to impairment of goodwill in the
Group’s operation in Chile which was effectively a partial reversal of the gain recorded in
2017 related to the re-measurement of previously held equity interest in Yapo.cl. The
impairment loss was a result of increased competition and resulting lower estimated future
cash flows than previously forecasted. Adevinta also discontinued a joint generalist
platform project in 2018, which was reflected in impairment loss for the year.
Other income and expenses
Other income and expenses for the year ended 31 December 2018 decreased by EUR 145.6
million from net other income of EUR 139.3 million for the year ended 31 December 2017
to net other expense of EUR 6.3 million for year ended 31 December 2018. Net other
expense in 2018 primarily comprised restructuring costs of EUR 7.0 million mainly related
to severance pay to employees and loss on an office rental contract, which were partially
offset by gains on sale of subsidiaries, joint ventures and associates of EUR 1.3 million
relating to the sale of Custo Justo and gain on dilution of Younited. Net other income in
2017 mainly comprised gains on sale of subsidiaries, joint ventures and associates,
including the sale of 701 Search Pte Ltd, of EUR 91.5 million, and gains on re-measurement
of the remaining 50% interest in Chile of EUR 52.3 million, which were partially offset by
restructuring costs of EUR 3.0 million.
Operating profit (loss)
For the reason described above, operating profit for the year ended 31 December 2018
decreased by EUR 130.4 million, or 65.6%, from EUR 198.8 million for the year ended
31 December 2017 to EUR 68.4 million for year ended 31 December 2018. The decrease
was primarily due to an impairment loss and a reduction in other income and expenses
partially offset by higher growth in operating revenues compared to operating expenses.
Financial income
Financial income for the year ended 31 December 2018 increased by EUR 0.6 million, or
86.2%, from EUR 0.6 million for the year ended 31 December 2017 to EUR 1.2 million for
year ended 31 December 2018. Financial income mainly comprised interest income of
EUR 1.1 million in 2018 and interest income of EUR 0.4 million in 2017. The increase in
interest income in 2018 was primarily due to higher debit positions in Schibsted Group’s
cash pool in the period.
Financial expenses
Financial expenses for the year ended 31 December 2018 decreased by EUR 3.0 million,
or 16.5%, from EUR 18.3 million for the year ended 31 December 2017 to EUR 15.3 million
for year ended 31 December 2018. In 2018, financial expenses mainly comprised interest
expenses of EUR 13.1 million on the Group’s credit positions in Schibsted Group’s cash
pool, as well as a net foreign exchange loss of EUR 1.9 million in 2018. In 2017, financial
expenses mainly comprised EUR 11.4 million on the Groups’ credit positions in Schibsted
Group’s cash pool, as well as a net foreign exchange loss of EUR 6.6 million. The net foreign
exchange loss was mainly caused by a net foreign exchange loss on internal EUR loan to
InfoJobs Brazil and a net foreign exchange loss on put obligations in EUR held by minority
shareholders in Shpock recognized in a NOK functional reporting unit.
Taxes
Taxes for the year ended 31 December 2018 decreased by EUR 0.8 million, or 1.3%, from
EUR 62.1 million for the year ended 31 December 2017 to EUR 61.3 million for year ended
31 December 2018. Generally, Adevinta recognises an effective tax rate that exceeds the
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nominal tax rate primarily due to losses for which no deferred tax asset is recognized. In
2018, Adevinta recognized non-tax deductible impairment losses related to goodwill, which
increased the effective tax rate. The effective tax rate in 2017 was significantly lower
compared to 2018 due to non-taxable gains relating to gain on sale of the associate 701
Search Pte Ltd and income from gain on re-measurement related to the acquisition of the
remaining 50% interest in Chile reported under Other income and expenses in 2017.
Profit (loss)
Profit for the year ended 31 December 2018 decreased by EUR 126.1 million, from a profit
of EUR 119.1 million for the year ended 31 December 2017 to a loss of EUR 7.0 million for
year ended 31 December 2018. The decrease was primarily due to the impairment loss
recognized on goodwill related to Yapo in Chile and a reduction in other income and
expenses partially offset by higher growth in operating revenues compared to operating
expenses and reduced financial expenses.
Results of operations for the year ended 31 December 2017 compared to the year
ended 31 December 2016
The following table sets forth the combined results of operations for Adevinta for the years
ended 31 December 2017 and 2016:
Year ended 31 December
2017
2016

(In EUR million)

% change

Operating revenues ...............................................

511.4

421.1

21.5%

Personnel expenses ..................................................
Other operating expenses ..........................................
Gross operating profit (loss) .................................

(182.6)
(233.0)
95.8

(145.5)
(213.8)
61.8

25.5%
9.0%
55.1%

Depreciation and amortisation ...................................
Share of profit (loss) of joint ventures and associates ...
Impairment loss .......................................................
Other income and expenses .......................................
Operating profit (loss) ...........................................
..............................................................................
Financial income .......................................................
Financial expenses ....................................................
Profit (loss) before taxes .......................................

(21.6)
(13.5)
(1.1)
139.3
198.8

(14.3)
(17.8)
(0.6)
(3.4)
25.7

51.3%
24.0%
82.8%
4198.9%
673.1%

0.6
(18.3)
181.2

8.5
(10.3)
23.9

(92.7)%
76.6%
659.0%

Taxes ......................................................................
Profit (loss) ...........................................................

(62.1)
119.1

(43.6)
(19.7)

42.4%
703.1%

Operating revenues
The following table sets out the breakdown of the combined operating revenues for
Adevinta for the years ended 31 December 2017 and 2016:
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Year ended
2017
2016

(In EUR million)
France .....................................................................
Spain ......................................................................
Brazil307 ...................................................................
Global markets .........................................................
Other / Headquarters ................................................
Eliminations .............................................................
Total ......................................................................

259.7
137.7
53.3
107.1
3.8
(50.2)
511.4

214.2
110.8
29.8
88.9
8.5
(31.2)
421.1

% change
21.2%
24.3%
78.9%
20.5%
N/A
N/A
21.5%

Combined operating revenues for the year ended 31 December 2017 increased by
EUR 90.4 million, or 21.5%, from EUR 421.1 million for the year ended 31 December 2016
to EUR 511.4 million for year ended 31 December 2017. The increase was primarily due to
an increase in revenue in all segments of the Group.
France
Operating revenues from the Group's French segment for the year ended 31 December
2017 increased by EUR 45.5 million, or 21.2%, from EUR 214.2 million for the year ended
31 December 2016 to EUR 259.7 million for year ended 31 December 2017. The increase
was primarily due to continued growth in revenues from the real estate and car verticals,
as well as a 4% increase in operating revenue reflecting the full year effects from the
acquisition of MB Diffusion in December 2016. A 15% increase in operating revenues from
the real estate vertical was mainly due to a 15% increase in ARPU, together with a 4%
increase in the number of professional customers. The 15% increase in revenues from the
car verticals was primarily attributable to a 15% increase in ARPU, as well as a 2% increase
in the number of professional customers. The five-fold increase in revenues from the job
vertical resulted from a combination of an 89% increase in the number of professional
customers and a 176% increase in ARPU. The growth in the number of professional
customers and ARPU in the period were attributable to the introduction of new products
and services, and improved monetisation by capturing value from the services offered to
customers in these categories. Revenues from advertising represented 26% of total
revenues in France in 2017, increasing at a lower rate than revenues from verticals in the
period, which is in part due to the inherent differences between advertising sales and
classifieds sales, where there are more monetisation opportunities within classifieds sales
than in the sale of advertising.
Spain
Operating revenues from the Group's Spain segment for the year ended 31 December 2017
increased by EUR 26.9 million, or 24.3%, from EUR 110.8 million for the year ended
31 December 2016 to EUR 137.7 million for year ended 31 December 2017. The increase
was primarily due to continued growth in revenues from all three verticals (jobs, cars and
real estate), as well as an 8% increase in operating revenue reflecting the effects of the
acquisition of Habitaclia in January 2017. The 21% increase in revenues from the job
vertical (including related advertising) was primarily attributable to growth in revenues
from core recruitment products, including a CV database. In the year ended 31 December
2017, revenues from new customers were a key driver for growth as the job vertical had
a 31% increase in the number of professional customers on InfoJobs together with a
moderate ARPU increase relating to the existing customer base. Within the job vertical
overall, the Spain segment had a decline in ARPU of 9% from 2016 to 2017, which was
principally due to an increase in the number of paying professional customers in the SME
308

307 Brazil segment primarily comprises OLX Brazil joint venture. In the Combined Income Statement and Combined Statement

of Financial Position of Adevinta, OLX Brazil is accounted for using the equity method of accounting. Subsequent adjustments are
included in Eliminations to arrive at the amount included in the "Share of profit (loss) of joint ventures and associates" in the
combined income statement.
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Calculation of growth in revenues for the verticals for the Spanish segment includes revenues from both sales of classifieds
and advertisements.
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segment, where revenues from each customer is generally low, thus resulting in lower
ARPU, as well as the method of calculating ARPU in InfoJobs. The 25% growth in revenues
from the car vertical was primarily driven by a strong market place traction overall, and
also improved product bundling at Milanuncios, which the company was free to implement
after certain restrictions in the Milanuncios acquisition agreements expired, as well as
optimized categorization of classifieds on Coches.net. The car vertical had an 11% increase
in professional customers (car dealers and certain publishers having bought recurring
products), as well as an approximate 11% increase in ARPU, from 2016 to 2017. The
35% increase in revenues from the real estate vertical principally resulted from a
combination of the effects of the acquisition of Habitaclia and the growth in revenues for
Fotocasa, which had a 12% increase in professional customers, which principally was due
to a continued focus on customer expansion and synergies amongst the sites. ARPU in the
real estate vertical decreased approximately 5% in the period, which reflect an increased
focus on gaining market share rather than increasing ARPU during the period. Revenues
from advertising in Spain represented 14% of total revenues in Spain in 2017.
309

310

311

312

Brazil
Operating revenues from the Group's Brazil segment for the year ended 31 December 2017
increased by EUR 23.5 million, or 78.9%, from EUR 29.8 million for the year ended
31 December 2016 to EUR 53.3 million for year ended 31 December 2017. The increase
was primarily due to continued growth in revenues from the real estate and car verticals.
Revenues from the car vertical and from the real estate vertical each more than doubled,
which resulted primarily from an increase in the number of professional customers. The
car vertical had a 72% increase in customers, and a 39% increase in ARPU from 2016 to
2017, while the number of customers in the real estate vertical had a 71%% increase, and
an ARPU increase of 20% in the period, which resulted from increased network effects, and
the introduction of new products and services, which also contributed to an increase of
20% in ARPU. Revenues from advertising represented 27% of total revenues in Brazil in
2017, and had a lower growth rate than classified revenues, but at the same time a higher
growth rate from advertising revenues than the other Adevinta segments which is partly
due to maturity in the respective markets.
Global Markets
Operating revenues from the Group's Global Markets business for the year ended
31 December 2017 increased by EUR 18.2 million, or 20.5%, from EUR 88.9 million for the
year ended 31 December 2016 to EUR 107.1 million for year ended 31 December 2017.
The increase was due to growth in revenues from all markets in the segment, primarily
Italy, Hungary, Shpock and Mexico Yapo in Chile was fully consolidated from the third
quarter of 2017 and had a positive effect on the segment's revenues.
Eliminations
Operating revenues in the Group's Eliminations for the year ended 31 December 2017
decreased by EUR 19.0 million, from EUR (31.2) million for the year ended 31 December
2016 to EUR (50.2) million for year ended 31 December 2017. The increase was mainly
related to the growth of revenue in OLX Brazil, to get from 100% presentation of OLX in
the segment figures to equity consolidation in the combined statement of income.
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Calculation of growth in revenues for the verticals for the Spanish segment includes revenues from both sales of classifieds
and advertisements.
310

For purposes of calculating ARPU in the car vertical in Spain, only professional customers who have purchased a recurrent
paid product during the year (excluding non OLC advertising and web channels)
311

Calculation of growth in revenues for the verticals for the Spanish segment includes revenues from both sales of classifieds
and advertisements.
312

For purposes of calculating ARPU in the real estate vertical in Spain, only professional customers who have purchased a
recurrent paid product during the year (excluding non OLC advertising and web channels)
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Personnel expenses
Personnel expenses for the year ended 31 December 2017 increased by EUR 37.1 million,
or 25.5%, from EUR 145.5 million for the year ended 31 December 2016 to EUR 182.6
million for year ended 31 December 2017. The increase in personnel expenses was
primarily due to a higher number of FTEs in the Group, which increased from 2,501 FTEs
in 2016 to 3,230 FTEs in 2017, and personnel expenses as a percentage of operating
revenues increased from 34.6% in 2016 to 35.7% in 2017. The increase in FTEs resulted
primarily from acquisition of new entities, like Yapo in Chile and Habitaclia in Spain, as well
as new recruitments due to increased activities in existing businesses in France and Brazil
and increased investment activity within product and technology development.
Other operating expenses
Other operating expenses for the year ended 31 December 2017 increased by EUR 19.3
million, or 9.0%, from EUR 213.8 million for the year ended 31 December 2016 to
EUR 233.0 million for year ended 31 December 2017. The increase was primarily due to
the acquisitions of new entities such as Yapo in Chile, Habitaclia in Spain and MB Diffusion
in France, increasing the Group's operating expenses, in particular within rent,
maintenance, office expenses and energy, which increased from EUR 12.4 million in 2016
to EUR 14.7 million in 2017. The Group's IT expenses also increased from EUR 19.9 million
in 2016 to EUR 32.6 million in 2017, which resulted from increased IT-related expenses in
France and Spain (such as hosting and broadband and license fees), and commissions
increased from EUR 6.8 million in 2016 to EUR 11.2 million in 2017, due to increased sales
commissions in France and Italy. The Group's marketing spend decreased from EUR 123.2
million in 2016 to EUR 117.5 million in 2017, reflecting the benefits of network effects and
scale due to the Group's leadership positions in many of its markets.
Gross operating profit (loss)
The following table sets out the breakdown of the combined gross operating profit/loss for
Adevinta for the years ended 31 December 2017 and 2016:
Year ended 31 December
2017
2016

(In EUR million)
France .....................................................................
Spain ......................................................................
Brazil313 ...................................................................
Global markets .........................................................
Other / Headquarters ................................................
Eliminations .............................................................
Total ......................................................................

151.9
34.4
(5.5)
(51.5)
(39.3)
5.7
95.8

128.3
23.7
(21.0)
(70.9)
(20.1)
21.7
61.8

% change
18.4%
45.1%
73.8%
27.4%
(95.5)%
N/A
55.1%

Gross operating profit for the year ended 31 December 2017 increased by EUR 34.0
million, or 55.1%, from EUR 61.8 million for the year ended 31 December 2016 to
EUR 95.8 million for year ended 31 December 2017. EBITDA margin increased from
14.7% in 2016 to 18.7% in 2018. The increase was primarily due to higher growth in
operating revenues compared to operating expenses. Operating expenses as a percentage
of operating revenues was 81.3% in 2017 compared to 85.3% in 2016. Other operating
expenses as a percentage of operating revenues decreased in the period, from 50.7% in
2016 to 45.6% in 2017
314
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Brazil segment primarily comprises OLX Brazil joint venture. In the Combined Income Statement and Combined Statement
of Financial Position of Adevinta, OLX Brazil is accounted for using the equity method of accounting. Subsequent adjustments are
included in Eliminations to arrive at the amount included in the "Share of profit (loss) of joint ventures and associates" in the
combined income statement.
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EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
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France
Gross operating profit from the Group's French business for the year ended 31 December
2017 increased by EUR 23.6 million, or 18.4%, from EUR 128.3 million for the year ended
31 December 2016 to EUR 151.9 million for year ended 31 December 2017. The increase
was primarily due to continued revenue growth, which was partially offset by lower
EBITDA margin at newly acquired MB Diffusion due to lower prices for products sold on
this marketplace compared to the Group's other sites in France. Operating expenses
increased 25% in France in 2017, principally driven by an increase in personnel expenses.
315

Spain
Gross operating profit from the Group's Spain business for the year ended 31 December
2017 increased by EUR 10.7 million, or 45.1%, from EUR 23.7 million for the year ended
31 December 2016 to EUR 34.4 million for year ended 31 December 2017. The increase
was primarily due to continued revenue growth and positive effects from the acquisition of
Habitaclia in January 2017, which had higher EBITDA margin, as well as increased
operational leverage. The increase in revenues was partially offset by a 19% increase in
expenses, driven by increased personnel expenses, which resulted from an increase in
FTEs from 796 in 2016 to 952 in 2017, primarily due to the acquisition of Habitaclia.
However, personnel expenses in Spain as a percentage of operating revenues decreased
from 41% in 2016 to 38% in 2017, which primarily resulted from increased operational
leverage. Marketing expenses as a percentage of operating revenues decreased slightly
from 24% in 2016 to 23% in 2017, which was primarily due to increased operational
leverage.
316

Brazil
Gross operating loss from the Brazil segment (based on 100% of OLX Brazil) for the year
ended 31 December 2017 improved by EUR 15.5 million, or 73.8%, from a loss of EUR 21.0
million for the year ended 31 December 2016 to a loss of EUR 5.5 million for year ended
31 December 2017. The improved results primarily reflected continued revenue growth,
which was partially offset by a 16% increase in operating expenses, driven primarily by
higher personnel expenses. Marketing expenses were lower than in 2016 due to a reduction
in the need to build brand awareness around the OLX-brand as OLX started benefitting
from the network effects.
Global markets
Gross operating loss from the Group's Global Markets business for the year ended
31 December 2017 decreased by EUR 19.4 million, or 27.4%, from a loss of EUR 70.9
million for the year ended 31 December 2016 to a loss of EUR 51.5 million for year ended
31 December 2017. Global Markets segment EBITDA for Investment phase decreased
from a loss of EUR 70.8 million to a loss of EUR 59.2 million from 2016 to 2017, while
Global Markets segment EBITDA excluding Investment phase improved from a loss of
EUR 0.1 million in 2016 to a profit of EUR 7.7 million in 2017. The improved result was
primarily due to continued revenue growth. Operating expenses in Global Markets were
reduced by 1% in 2017, driven by lower marketing expenses, resulting from, amongst
others, reduction in marketing efforts in multiple markets.
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HQ and other
Gross operating profit from the Group's HQ business for the year ended 31 December 2017
decreased by EUR 19.2 million, or 95.5%, from a loss of EUR 20.1 million for the year
ended 31 December 2016 to a loss of EUR 39.3 million for year ended 31 December 2017.
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EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
EBITDA (before other income and expenses, impairment, joint ventures and associates)
EBITDA (before other income and expenses, impairment, joint ventures and associates)
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The decrease was primarily due to increase in operating expenses, primarily within product
and technology development.
Eliminations
Gross operating profit in the Group's Eliminations for the year ended 31 December 2017
decreased by EUR 16.0 million, from positive EUR 21.7 million for the year ended
31 December 2016 to positive EUR 5.7 million for year ended 31 December 2017. The
eliminations related basically to OLX Brazil.
Depreciation and amortisation
Depreciation and amortisation for the year ended 31 December 2017 increased by EUR 7.3
million, or 51.3%, from EUR 14.3 million for the year ended 31 December 2016 to
EUR 21.6 million for the year ended 31 December 2017. The increase reflected acquisitions
of new entities, such as Habitaclia in Spain, and investments in product and technology,
resulting in higher asset values subject to depreciation and amortisation.
Share of profit (loss) of joint ventures and associates
Share of loss of joint ventures and associates for the year ended 31 December 2017
improved by EUR 4.3 million, or 24.0%, from a loss of EUR 17.8 million for the year ended
31 December 2016 to a loss of EUR 13.5 million for year ended 31 December 2017. Share
of loss of joint ventures comprised primarily of a share of loss from OLX Brazil of EUR 3.0
million in 2017, which improved from a loss of EUR 6.2 million in 2016.
In 2017, other than OLX Brazil, Willhaben represented a profit of EUR 1.5 million, while
other joint ventures represented a loss of EUR 5.5 million, including operations disposed
during 2017. Associated entities experienced a loss of EUR 6.5 million, which primarily
related to operations in Asia which were partially disposed during 2017.
In 2016, other than OLX Brazil, Willhaben represented a profit of EUR 2.0 million, while
other joint ventures and associates totalled a loss of EUR 13.6 million.
Adevinta’s ownership share of the joint ventures’ operating revenues, gross operating
profit and profit for the year ended 31 December 2017 and 2016 is set out below:
OLX Brazil

Willhaben

(In EUR million)

2017

2016

2017

2016

Operating revenues ...................................................

17.9

5.9

16.1

13.3

Gross operating profit ...............................................

(1.7)

(5.4)

2.9

2.9

Profit (loss) ..............................................................

(3.0)

(6.2)

1.5

2.0

The proportionate share of profit and loss after tax from joint ventures and associates is
recognized on a separate line in the combined statements of profit and loss.
Impairment loss
Impairment loss for the year ended 31 December 2017 increased by EUR 0.5 million, or
82.8%, from EUR 0.6 million for the year ended 31 December 2016 to EUR 1.1 million for
year ended 31 December 2017. The increase was primarily due to impairment related to
closure of centralized projects within products and development which have been
discontinued.
Other income and expenses
Other income and expenses for the year ended 31 December 2017 increased by EUR 142.7
million from net other expense of EUR 3.4 million for the year ended 31 December 2016
to net other income of EUR 139.3 million for the year ended 31 December 2017. The net
other income in 2017 mainly comprised gains on sales of subsidiaries, joint ventures and
associates, including the sale of 701 Search Pte Ltd, of EUR 91.5 million, and gains on remeasurement of equity interest in business combinations, including the remaining 50%
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interest in Chile of EUR 52.3 million, which were partially offset by expenses related to
restructuring costs of EUR 3.0 million. The net other expense in 2016 mainly comprised of
expenses related to restructuring costs of EUR 4 million.
Operating profit (loss)
For the reasons described above, operating profit for the year ended 31 December 2017
increased by EUR 173.1 million, or 673.1%, from EUR 25.7 million for the year ended
31 December 2016 to EUR 198.8 million for the year ended 31 December 2017. The
increase was primarily due to income from gain on sale of subsidiaries, joint ventures and
associates, including the sale of 701 Search Pte Ltd, of EUR 91.5 million, and income from
gain on re-measurement of equity interests in business combinations, including the
remaining 50% interest in Chile, of EUR 52.3 million and a higher growth in operating
revenues compared to operating expenses.
Financial income
Financial income for the year ended 31 December 2017 decreased by EUR 7.9 million from
EUR 8.5 million for the year ended 31 December 2016 to EUR 0.6 million for year ended
31 December 2017. Financial income mainly comprised interest income of EUR 0.4 million
in 2017.
In 2016, financial income mainly comprised a net foreign exchange gain of EUR 7.8 million
and interest income of EUR 0.6 million. The net foreign exchange gain was mainly caused
by a net foreign exchange gain on internal EUR loan to Infojobs Brazil and a net foreign
exchange gain on put obligations in EUR recognized in a NOK functional reporting unit.
Financial expense
Financial expense for the year ended 31 December 2017 increased by EUR 8.0 million from
EUR 10.3 million for the year ended 31 December 2016 to EUR 18.3 million for year ended
31 December 2017. In 2017, financial expenses mainly comprised interest expenses of
EUR 11.4 million on the Group's credit positions in Schibsted Group’s cash pool, as well as
a net foreign exchange loss of EUR 6.6 million. The net foreign exchange loss was mainly
caused by a net foreign exchange loss on internal EUR loan to Infojobs Brazil and foreign
exchange loss on put obligations in EUR recognized in a NOK functional reporting unit.
In 2016, financial expenses mainly comprised of interest expenses of EUR 10.2 million on
the Group’s credit positions in Schibsted Group’s cash pool.
Taxes
Taxes for the year ended 31 December 2017 increased by EUR 18.5 million, or 42.4%,
from EUR 43.6 million for the year ended 31 December 2016 to EUR 62.1 million for year
ended 31 December 2017. The increase was primarily due to improved operating profit
increasing the basis for taxable profit. Generally, Adevinta recognises an effective tax rate
that exceeds the nominal tax rate primarily as an effect of losses for which no deferred tax
asset is recognized. The effective tax rate in 2017 lowered significantly compared to 2016
due to non-taxable gains reported under other income and expenses.
Profit (loss)
Profit (loss) for the year ended 31 December 2017 increased by EUR 138.8 million, from a
loss of EUR 19.7 million for the year ended 31 December 2016 to a profit of EUR 119.1
million for year ended 31 December 2017. The increase was primarily due to income from
gain on sale of subsidiaries, joint ventures and associates, including 701 Search Pte Ltd,
of EUR 91.5 million, and income from gain on re-measurement of equity interests in
business combinations, including the remaining 50% interest in Chile, of EUR 52.3 million
and a higher growth in operating revenues compared to growth in operating expenses
partially offset by an increase in taxes of EUR 18.5 million, increase in financial expenses
of EUR 8.0 million and reduced financial income of EUR 7.9 million.
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Financial condition
The following table sets forth the combined statement of financial position for Adevinta for
the years ended 31 December 2018, 2017 and 2016:

(In EUR million)
Total non-current assets .................................................
Total current assets .......................................................

2018
1,709.2
444.3

As of
31 December
2017
1,799.6
374.3

Total assets ................................................................
Total equity ..................................................................
Total non-current liabilities .............................................

2,153.5
1,331.7
525.0

2,174.0
1,255.5
634.1

1,569.6
954.8
396.2

Total current liabilities ...............................................

296.8

284.3

218.6

Total equity and liabilities ..........................................

2,153.5

2,174.0

1,569.6

2016
1,273.8
295.8

As of 31 December 2018, Adevinta’s total non-current assets were EUR 1,709.2 million
compared to EUR 1,799.6 million as of 31 December 2017, a decrease of EUR 90.4 million.
The majority of the decrease was related to impairment of goodwill and software and
licenses reducing intangible assets with EUR 47.9 million and EUR 8.7 million, respectively,
while a weakened BRL against EUR led to a decrease of book value of investments in joint
ventures and associates in the period.
As of 31 December 2017, Adevinta’s total non-current assets were EUR 1,799.6 million
compared to EUR 1,273.8 million as of 31 December 2016, an increase of EUR 525.8
million. The increase was primarily driven by a net increase of EUR 352.8 million in book
value of the joint venture OLX Brazil, mainly due to the acquisition of 25% of the shares
in OLX Brazil, increasing Adevinta’s ownership from 25% to 50%. In addition, the business
acquisitions of Habitaclia, Yapo.cl, A Vendre a Louer among others during 2017 increased
goodwill with EUR 175.6 million.
Total current assets
As of 31 December 2018, Adevinta’s total current assets were EUR 444.3 million compared
to EUR 374.3 million as of 31 December 2017, an increase of EUR 70.0 million. The
increase was primarily driven by growth in gross debit positions in Schibsted cash-pooling
arrangement, trade receivables and cash and cash equivalents partially offset by a decline
in prepaid expenses and accrued revenue. The increase in gross debit positions in the cashpooling was due to positive net cash flow in Adevinta-companies with amounts receivable
in the cash pool arrangements. Such cash flows include net contributions to or from
Schibsted.
As of 31 December 2017, Adevinta’s total current assets were EUR 374.3 million compared
to EUR 295.8 million as of 31 December 2016, an increase of EUR 78.5 million. The
increase was primarily driven by growth in gross debit positions in Schibsted cash-pooling
arrangement and prepaid expenses partially offset by a decline in cash and cash
equivalents. The increase in gross debit positions in the cash-pooling was due to positive
net cash flow in Adevinta-companies with amounts receivable in the cash pool
arrangements. Such cash flows include net contributions to or from Schibsted.
Total Equity
As of 31 December 2018, Adevinta’s total equity was EUR 1,331.7 million compared to
EUR 1,255.5 million as of 31 December 2017, an increase of EUR 76.2 million. Equity
increased primarily due to transactions with Schibsted entities including effects of
allocation of EUR 199.6 million, partially offset by total comprehensive loss of EUR 56.5
million (impacted by impairment of goodwill and software and licenses), group
163

contributions and dividends of EUR 38.7 million, as well as changes in financial liabilities
related to non-controlling interests' put options recognised in equity.
As of 31 December 2017, Adevinta’s total equity was EUR 1,255.5 million compared to
EUR 954.8 million as of 31 December 2016, an increase of EUR 300.7 million. Equity
increased primarily due to transactions with former group entities including effects of
allocation of EUR 198.2 million and positive total comprehensive income of EUR 93.8
million.
Total non-current liabilities
As of 31 December 2018, Adevinta’s total non-current liabilities were EUR 525.0 million
compared to EUR 634.1 million as of 31 December 2017, a decrease of EUR 109.1 million.
The decrease was mainly driven by a decline in non-current interest-bearing borrowings.
Gross credit positions in Schibsted cash-pooling arrangement was reduced from EUR 488.4
million in 2017 to EUR 128.9 million in 2018 and replaced by bilateral loans from Schibsted
ASA, which went from EUR 69.5 million in 2017 to EUR 317.9 million in 2018.
As of 31 December 2017, Adevinta’s total non-current liabilities were EUR 634.1 million
compared to EUR 396.2 million as of 31 December 2016, an increase of EUR 237.9 million.
The increase was mainly driven by growth in non-current interest-bearing borrowings
partially offset by a decline in other non-current liabilities. Gross credit positions in
Schibsted cash-pooling arrangement increased from EUR 250.6 million in 2016 to
EUR 488.4 million in 2017. In addition, there was an increase in non-current interestbearing borrowings from Schibsted ASA from EUR 47.8 million in 2016 to EUR 69.5 million
in 2017.
Total current liabilities
As of 31 December 2018, Adevinta’s total current liabilities were EUR 296.8 million
compared to EUR 284.3 million as of 31 December 2017, an increase of EUR 12.5 million.
The increase was mainly driven by growth in contract liabilities from contract revenues due
to IFRS 15 implementation partially offset by a decrease in trade payables and income tax
payable.
As of 31 December 2017, Adevinta’s total current liabilities were EUR 284.3 million
compared to EUR 218.6 million as of 31 December 2016, an increase of EUR 65.8 million.
The increase was mainly driven by growth in contract liabilities from contract revenues,
increase in financial liabilities related to non-controlling interests’ put options and growth
in public duties payable.
Liquidity and capital resources
Adevinta has historically been part of the Schibsted Group and its centralized funding
structure. As part of the Schibsted Group, Adevinta has received funding from Schibsted,
to finance acquisitions and other investments that have not been covered by cash flows
from Adevinta's operations. Adevinta has only to a very limited extent had any other
external, stand-alone funding. Ongoing business activities of Adevinta have been funded
by cash flow from operations, and, except for EUR 1.8 million in loans from third parties
(as of 31 December 2018), all of the Group's external debt included in the Combined
Financial Statements has been intra-group loans from Schibsted.
As described in 11.3 "Basis for preparation", in the Combined Financial Statements,
historical intercompany liabilities and receivables between Adevinta and Schibsted are
presented in Adevinta's statement of financial position as a liability to or receivable from
Schibsted. In connection with completion of the Demerger, these intercompany liabilities
will be settled and the interest-bearing liabilities and interest expenses are therefore not
representative of the future levels of liabilities in Adevinta.
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Following the Separation, Adevinta will manage its financing structure and liquidity
requirements independently. Adevinta's liquidity requirements arise primarily from the
requirement to fund its operating expenses, investments in product and technology
development, including capital expenditures and payment of debt. Adevinta's principal
sources of liquidity will be cash generated from its operations and debt financing from
banks. The Group's policy is to maintain available liquidity (cash, cash equivalents and
available long-term bank facilities) in a minimum amount equal to at least 10% of budgeted
annual revenues.
Adevinta intends to have long-term loans/available credit facilities and liquidity to secure
financial flexibility to support strategic plans for operations and investments. Adevinta will
strive to maintain a targeted leverage ratio, calculated as net interest-bearing debt to
EBITDA in the range 1-4 times. If the gearing ratio is occasionally higher than 3 times,
for example in connection with acquisitions, the ambition is to return to below the 3 times
level within a defined time frame. Upon completion of the Separation, Adevinta will have
the New Loan Facility of EUR 300 million. However, over time, Adevinta intends to explore
other funding sources, such as bond markets, to secure a diversified debt portfolio in terms
of funding sources, as well as maturity profile. Surplus liquidity will be deposited with core
relationship banks that have good credit ratings (A- or better). The New Loan Facility will
have a floating interest rate.
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Adevinta had, as of 31 December 2018, net interest-bearing debt of EUR 156.5 million. Its
interest-bearing debt, as of that date, consisted primarily of non-current interest-bearing
borrowings from Schibsted in the form of bilateral loan agreements and cash pooling
arrangements, as well as cash in Adevinta.
EUR 140.2 million of the net interest-bearing debt to Schibsted will be settled through the
Demerger as shown in Section 9.2 "Net financial indebtedness". At completion of the
Demerger, the Group's net interest-bearing debt is estimated to be EUR 116.4 million. The
net interest-bearing debt of EUR 116.4 million reflects interest-bearing debt owed to to
Schibsted of EUR 177.7 million (reflecting a loan from Schibsted of EUR 100 million for
financing of the consideration paid for the minority stake in SCM Spain in January 2019
and a Demerger liability of EUR 77.7 million) and borrowings from third-parties in the
amount of EUR 1.8 million, less cash of EUR 63.1 million. The Group's interest-bearing debt
to Schibsted of EUR 177.7 million as at the completion of the Demerger will be refinanced
partly by a drawdown under the New Loan Facility (as defined below) of approximately
EUR 150 million, which Adevinta has entered into in connection with the Separation and
Listing, and partly by available cash in Adevinta of approximately EUR 27.7 million.
The total facility amount under the New Loan Facility is EUR 300 million, of which
approximately EUR 150 million is expected to be used to refinance the Group's existing
interest-bearing loan from Schibsted (which amount may be lower or higher, dependent
on the cash levels deemed necessary at the time of the Listing). See Section 9.2 "Net
Financial Indebtedness" and 11.9.2 "Financing arrangements" and Section 2.1 "Risks
related to Adevinta and the industry in which it operates" and the risk factor "Adevinta will
be dependent on timely access to sufficient funding; including the New Loan Facility which
is conditional upon certain conditions precedent".
The Company’s ability to generate cash from operations depends on its future operating
performance, which is in turn dependent to some extent on general economic, financial,
competitive, market, regulatory and other factors, many of which are beyond the Group’s
control, as well as other factors discussed in Section 2 "Risk Factors".
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EBITDA (before other income and expenses, impairment, joint ventures and associates)
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As at the date of the Prospectus, Adevinta believes that the Company’s operating cash
flows and borrowing capacity will be sufficient to meet its requirements and commitments
for the foreseeable future.
Following the Separation, Adevinta will have its main cash flows in EUR and its main loan
balances and deposits will be in EUR. Adevinta intends to offset imbalances in currency
positions FX transactions carried out group treasury of Adevinta. Further, Adevinta also
intends to make an effort to reduce currency risk in connection with major investments.
The various business units of Adevinta are intended to be financed (by internal loans and/or
equity) in their own local currency and hedging will be handled at group level by group
treasury. In order to hedge currency exposure, group treasury plans to use FX spot and
derivatives in addition to deposits and loans in relevant currencies. Adevinta has no net
investment hedges in place to offset balance sheet currency effects (changes in equity
value) on subsidiaries outside the eurozone.
Cash flows
The following table presents the primary components of Adevinta's combined cash flows
as included in the Combined Financial Statements for the years ended 31 December 2018,
2017 and 2016. As the Adevinta Business was financed through Schibsted's centralised
funding in the period under review, the cash flows from financing below will not be entirely
comparable with the cash flows from financing following completion of the Demerger.
11.9.1.1

Cash flows for the years ended 31 December 2018 and 2017

The following table presents the primary components of Adevinta's combined cash flows
as included in the Combined Financial Statements for the years ended 31 December 2018,
2017 and 2016.
11.9.1.2

Cash flows for the years ended 31 December 2018 and 2017

The following table summarises the principal components of the combined net cash flows
for Adevinta for the years ended 31 December 2018 and 2017:
(In EUR million)
Net Cash flows from operating activities .................................................................
Net Cash flows from/(used in) investing activities ....................................................
Net Cash flows from/(used in) financing activities ....................................................
Net increase/(decrease) in cash and cash equivalents .....................................

2018
73.9
(33.8)
(22.9)
17.7

2017
5.8
(438.3)
389.8
(41.9)

Cash flows from operating activities increased by EUR 68.1 million, from EUR 5.8 million
in the year ended 31 December 2017 to EUR 73.9 million in the year ended 31 December
2018. The increase was mainly caused by increase in gross operating profit of EUR 55.2
million, primarily due to growth in operating revenues, decrease in tax payments of
EUR 7.1 million and less negative development in working capital in the period.
Cash flows used in investing activities decreased by EUR 404.5 million, from EUR 438.3
million in the year ended 31 December 2017 to EUR 33.8 million in the year ended
31 December 2018. The decrease was primarily driven by lower net cash outflows related
to acquisition of subsidiaries and investment in other shares. In 2017, the Group's cash
flows used in investing activities primarily related to the increase in ownership in OLX
Brazil, as well as the acquisitions of Yapo in Chile, Habitaclia in Spain and A Vendre A Louer
in France, which went from EUR 429.0 million in 2017 to EUR 6.4 million in 2018. The
decrease was partially offset by a reduction in proceeds from sale of subsidiaries of EUR 0.1
million in 2018 compared to EUR 18.3 million in 2017.
Cash outflows from financing activities were EUR 22.9 million in 2018 compared to cash
inflow of EUR 389.8 million in 2017. The cash outflow in 2018 related mainly to increased
ownership interests in subsidiaries and decreased financing from the Schibsted Group.
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11.9.1.3

Cash flows for the years ended 31 December 2017 and 2016

The following table summarises the principal components of the combined net cash flows
for Adevinta for the years ended 31 December 2017 and 2016:
(In EUR million)
Net Cash flows from operating activities .................................................................
Net Cash flows from/(used in) investing activities ....................................................
Net Cash flows from/(used in) financing activities ....................................................
Net increase/(decrease) in cash and cash equivalents .....................................

2017
5.8
(438.3)
389.8
(41.9)

2016
18.9
(81.8)
111.7
49.2

Cash flows from operating activities decreased by EUR 13.1 million, from EUR 18.9 million
in the year ended 31 December 2016 to EUR 5.8 million in the year ended 31 December
2017. Increase in gross operating profit of EUR 34.0 million, primarily driven by higher
growth in operating revenues compared to operating expenses, and increase in net effect
pension liabilities of EUR 3.1 million contributed positively, while increased tax payments
of EUR 18.6 million and increase in net working capital of EUR 17.1 million are the primary
items contributing negatively. The increase in net working capital of EUR 8.1 million in
2017 compared to the decrease in net working capital of EUR 8.9 million in 2016 was
primarily driven by increase in trade and other current receivables partially offset by an
increase in other current liabilities.
Cash flows used in investing activities increased by EUR 356.5 million, from EUR 81.8
million in the year ended 31 December 2016 to EUR 438.3 million in the year ended
31 December 2017. The increase was primarily driven by cash outflows of EUR 429.0
million from investments in subsidiaries, joint ventures and other shares, like OLX in Brazil,
Yapo in Chile, Habitaclia in Spain and A Vendre A Louer in France. This was partly offset
by proceeds from sale of subsidiaries of EUR 18.3 million, mainly comprising proceeds from
the sale of Kapaza (Belgium). In 2016, net cash outflows from investments in subsidiaries
and joint ventures was EUR 59.3 million, of which the acquisition of MB Diffusion resulted
in net cash outflows of EUR 42.0 million.
Cash flows from financing activities increased by EUR 278.1 million, from EUR 111.7 million
in the year ended 31 December 2016 to EUR 389.8 million in the year ended 31 December
2017. The increase was primarily driven by an increase in funding from Schibsted to
EUR 393.5 million in 2017 compared to EUR 117.4 million in 2016. In addition, there was
repayment of interest-bearing loans and borrowings of EUR 5.4 million in 2016 while in
2017 there was none.
Financing arrangements
In connection with the Listing, Adevinta entered into a new loan facilities agreement with
an aggregate principal amount of EUR 300 million, dated 14 March 2019, with six banks,
DNB Bank ASA, Danske Bank, SEB, Swedbank, BNP Paribas and Banco Sabadell (the "New
Loan Facility"). Such New Loan Facility will, subject to completion of the Demerger and
Listing, be used to repay the Group's debt to Schibsted described above. The refinancing
is expected to occur shortly after the Listing, upon which the Group's outstanding
indebtedness will consist principally of indebtedness outstanding under the New Loan
Facility. The expected draw down of the New Loan Facility is assumed to be approximately
EUR 150 million (which amount may be lower or higher, dependent on the cash levels
deemed necessary at the time of the Listing). See Section 9 "Capitalisation and
indebtedness" for a detailed description of the Group's combined capitalisation on an actual
and as adjusted basis.
The New Loan Facility consists of a multi-currency revolving credit facility in an aggregate
amount of EUR 300 million, which will mature five years following the date of the
agreement, with one year + one year extension options.
The New Loan Facility contains financial covenants regarding the ratio of net interestbearing debt to gross operating profit (EBITDA). The ratio shall normally not exceed 3, but
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can be reported at higher levels up to three quarters during the loan period, as long as the
ratio stays below 4.
Further, the New Loan Facility provides for a right to termination for the lenders if (i) the
Company is delisted from the Oslo Stock Exchange or (ii) upon a change of control where
any person or group of persons, except Schibsted, acting in concert gains control of at
least 40% of the issued share capital of the Company. In addition, the New Loan Facility
is conditional upon the Listing to occur and contains customary provisions for these types
of facilities, including restrictions on assets disposals, a negative pledge and financial
support to non-group companies.
The following maturity profile and estimated interest costs for the New Loan Facility are
based on an interest on average for the term of the New Loan Facility:
(In EUR million)
Principal .....................

Total amount
upon
refinancing
150

Within 1
year

Between
1 and 2
years

Between
2 and 3
years

Between
3 and 4
years

More than
4 years

(150)
(2
(2
(2
(2
(2
Estimated interest .......
1 Assumes that EUR 150 million of the New Loan Facility is used to refinance the debt from Schibsted in
connection with the Listing.
Repayment .................

The Company expects that the New Loan Facility to be drawn by around EUR 150 million
shortly after the Listing, which is subject to the Group's fulfilment of a number of customary
conditions precedent, as well as completion of the Listing. The maturity of the New Loan
Facility is five years and consequently the loan amount is put in the category more than 4
years in the table above. However, any drawdowns on the New Loan Facility will be repaid
in accordance to cash flow generated and as well re-drawn when needed.
Under the assumption of a drawn loan facility of EUR 150 million at a floating interest rate
Adevinta is exposed to interest risk. An increase in 100 basis points in interest rates will
increase annual interest expenses by EUR 1.5 million. A decrease of 100 basis points in
interest will have the equal, but opposite effect on the amounts, on the basis that all other
assumptions remain constant.
Investments
Ongoing investments
Adevinta will continue to invest in new technology to facilitate digital transformation and
development of new features to enhance the user experience of the Group's products and
services offering. These investments are ongoing development of products and technology
within the Group across all markets, both at the local and central levels. These investments
are financed with cash from operations and are expected to be in the same range as
previous years. See Section 8.5.2 "Products and product offering" for information regarding
the Group's products development. There are no firm commitments to material future
investments, however, investments in development of products and technology is expected
to continue within the same range as previous years.
Principal historical investments
The principal investments in Adevinta during the years ended 31 December 2016, 2017
and 2018 were primarily related to: (i) investments in online classified operations in Brazil,
Chile, Spain and France through acquisition of shares in joint ventures, associates and
subsidiaries, (ii) developing new technology to facilitate digital transformation and the
strategy of forming identity-based ecosystems and products that improve the ability to
offer targeted advertising and personalised products for customers online, and (iii)
purchases of tangible assets vital to the daily operations and support functions such as
equipment, furniture and similar assets.
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Principal historical investments of Adevinta for the years ended 31 December 2016, 2017
and 2018 are listed in the following table, where the amounts are measured in cash flows
used in investing activities:

2018

(In EUR million)

Year ended
31 December
2017

2016

Acquisitions of subsidiaries, net of cash acquired .......................
Net investments in other shares ..............................................
Sum acquisition of subsidiaries and net investments in
other shares .......................................................................

3.1
3.3
6.4

134.2
294.8
429.0

44.0
15.3
59.3

Additions to software, licenses and other intangible assets ..........
Sum investments in intangible assets .................................

22.7
22.7

20.6
20.6

16.3
16.3

Sum investments in tangible assets....................................

7.9
7.9

9.7
9.7

8.5
8.5

Total ...................................................................................

37.0

458.3

84.1

Additions to buildings, Equipment, furniture and similar assets ....

Acquisition of subsidiaries and net investments in other shares
The most material acquisitions of subsidiaries and net investments in other shares in the
period covered are described below:
In October 2016, Adevinta acquired MB Diffusion, an online marketplace for agricultural
and construction equipment in France, through acquisition of 100% of the shares of MB
Diffusion SAS and MB Line SAS.
In January 2017, Adevinta acquired the real estate portal Habitaclia.com through the
acquisition of 100% of the shares of Habitaclia, S.L.U and Inmofusion, S.L.U in Spain.
In May 2017, Adevinta entered into an agreement to acquire Telenor's 25% interest in the
Brazilian online classified operation OLX Brazil and its 50% interest in the Chilean online
classified operation Yapo. At the same time, Adevinta entered into an agreement to sell to
Telenor its 33.3% ownership interest in the associate 701 Search Pte Ltd operating online
classified operations in Malaysia, Vietnam and Myanmar. The transactions closed on 30
June 2017. As a result of differences in value of assets acquired and sold, Adevinta made
a cash payment of USD 405 million. The transaction in respect of OLX Brazil is accounted
for as an increase in ownership interest of a joint venture from 25% to 50%. The
transaction in respect of Yapo in Chile is accounted for as a business combination.
In November 2017, Adevinta acquired the French real estate online classified operation A
Vendre A Louer through the acquisition of 100% of the shares of CityOne SAS.
In November 2018, Adevinta acquired the French fashion online operation Videdressing,
which has operations in multiple jurisdictions, including France, Italy, Belgium and
Switzerland, through the acquisition of 100% of the shares of Videdressing SAS and Vide
Dressing GmbH.
The goodwill recognised in the business acquisitions is attributable to inseparable noncontractual customer relationships, the assembled workforce of the companies and
synergies. The recognised goodwill from business combinations was EUR 8.9 million in
2018 primarily related to the acquisition of Videdressing. In 2017, recognised goodwill from
business combinations was EUR 175.6 million, of which EUR 112.2 million related to the
acquisition of Yapo.cl and the remaining EUR 63.3 million primarily related to the
acquisition of A Vendre A Louer and Habitaclia. The recognised goodwill from business
combinations was EUR 34.5 million in 2016, primarily related to the acquisition of MB
Diffusion.
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Intangible assets
Costs of developing software and other intangible assets are recognised as an expense
until all requirements for recognition as an asset are met. The requirements for recognition
as an asset include, among other requirements, the requirement to demonstrate probable
future economic benefits and the requirement that the cost of the asset can be measured
reliably.
The cost of an internally generated intangible asset is the sum of expenditure incurred
from the time all requirements for recognition as an asset are met and until the time the
asset is capable of operating in the manner intended by management.
As at 31 December 2018, Adevinta capitalized development of software and licenses of
EUR 22.7 million compared to EUR 20.6 million in 2017 and EUR 16.3 million in 2016.
Investments in intangible assets are primarily related to development of software such as
ATE/User modelling, Data platform/Tracking and messaging.
Trademarks acquired separately or in business combinations are assessed as to whether
the useful life of the asset is indefinite or finite. Normally such trademarks are classified as
having indefinite useful lives as there are no legal limitations to the potential useful life
and as the trademarks, through the operation of the market places, are assumed to
generate cash flows for an indefinite period.
In 2018, recognition of costs related to developing software and other intangible assets,
including costs related to maintenance, as expenses until meeting all requirements for
recognition as an asset was EUR 80.4 million compared to EUR 98.9 million in 2017 and
EUR 72.1 million in 2016.
Tangible assets
As at 31 December 2018, Schibsted recognized tangible assets related to office equipment,
computers, screens, office furniture and similar assets of EUR 7.9 million compared to
EUR 9.7 million in 2017 and EUR 8.5 million in 2016.
Investments in the period from 1 January 2019 up to the date of this Prospectus
On 23 January 2019, Adevinta acquired a 10% stake in SCM Spain, gaining full ownership
over SCM Spain. The purchase price for the shares was EUR 100 million in cash. The
purchase price was financed with a loan from the Schibsted Group to Adevinta.
Operating leases
The Group's non-cancellable operational leases as at 31 December 2018 grouped according
to the period in which payments are due are set forth in the table below. Leases that
transfer substantially all the risk and rewards incidental to the assets are classified as
finance leases. Other leases are classified as operating leases. All the Group's material
leases are considered to be operational.
(In EUR million)
Principal .........................

Total amount as
at the date of
the Prospectus
95.5

Within 1 year
14.4

Between 1 and
5 years
51.7

More than 5
years
29.4

See Section 8.10 "Property, plants and equipment" for information on the most significant
lease agreements.
Off-balance sheet arrangements
The Group is not a party to any off-balance sheet arrangements that have, or are
reasonably likely to have, a current or future material effect on its financial condition,
results of operations, liquidity, capital expenditure or capital resources.
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Quantitative and Qualitative Disclosures about Market Risks
For a description of the Group's management of market, credit, liquidity, capital
management and interest rate risks, see Note 23 "Financial risk management" to the
Combined Financial Statements (Appendix C).
Critical accounting policies and estimates
Significant judgements and major sources of estimation uncertainty have been used in
preparing the combined financial statements. Estimates and judgements are evaluated on
a continually basis, and are based on historical data and other sources of information that
are deemed reasonable under the circumstances. The most important areas where such
judgements and sources of estimation uncertainty are having an impact are addressed
below.
Calculation of value in use in testing for impairment of goodwill and intangible
assets
The valuation of intangible assets in connection with business combinations and the testing
of intangible assets for impairment will to a large extent be based on estimated future cash
flows. Correspondingly, the expected useful lives and residual values included in the
calculation of depreciation and amortisation will be based on estimates.
Estimates related to future cash flows and the determination of discount rates to calculate
present values are based on management’s expectations on market developments, the
competitive situation, technological development, the ability to realise synergies, interest
rate levels and other relevant factors.
The risk of changes in expected cash flows that affect the financial statements will naturally
be higher in markets in an early phase and be more limited in established markets.
Furthermore, the risk of changes will be significantly higher in periods with uncertain
macroeconomic prognosis.
Capitalisation of development costs
The Group has significant activities related to developing new technology to facilitate digital
transformation and products that improve the ability to offer targeted advertising and
personalised products for customers. Costs of developing such technology are expensed
until all requirements for recognition as an asset is met. When requirements for recognition
as an asset are met, the costs are capitalised. The requirements for recognition as an asset
include the requirement to demonstrate probable future economic benefits and the
requirement that the cost of the asset can be measured reliably. Determining whether cost
shall be charged to expense or be recognised as an asset based on the existing
requirements involves the use of judgement by management.
Recognition of deferred tax asset for tax loss carried forward
Judgement is required to determine the amount of deferred tax assets that can be
recognised, based upon the likely timing and the level of future taxable profits together
with tax planning strategies.
Recognition of contracted listing fees and premium products according to normal
pattern of views
For classified revenues from certain listing fees and premium products recognized over
time, judgement is required in determining the normal pattern of views for ads displayed
for a defined maximum period of time. The management believes that, based on past
experience a declining rate is the most appropriate reflection of the normal pattern of
views, i.e. ads are viewed more frequently in the beginning of the period it is displayed
171

than towards the end of the maximum period. Relevant contracts applying this recognition
principle normally has a duration of 30- 60 days.
Liabilities measured at fair value
The liabilities are measured at fair value which is based on the best estimate of future
considerations. The estimates take into account the principles for determination of the
consideration in the existing agreements. The estimates take further into account, when
relevant, management's expectations regarding future economic development used in
determining recoverable amount in impairment tests. The estimate can be changed in
future periods as the consideration to be paid is dependent upon future fair value as well
as future results. Estimation uncertainty is significantly reduced due to settlement of noncontrolling interests' put option in January 2019, see note 29 in the combined Financial
Statements in Appendix C for further information.
Certain financial instruments are measured at fair value. When no quoted market price is
available, fair value is estimated using different valuation techniques. Estimation
uncertainty is significantly reduced due to settlement of non-controlling interests' put
option in January 2019, see note 29 in the combined Financial Statements Appendix C for
further information.
New and amended accounting standards adopted by the Group
The accounting standards IFRS 2 Share-based payment (amendment), IFRS 9 Financial
instruments and IFRS 15 Revenue from contracts with customers has been implemented
from 1 January 2018. For details of nature of change and impact on the Combined Financial
Statements, see note 10, 24 and 7, respectively, in Appendix C.
New accounting standards and interpretations
IFRS 16
IFRS 16 sets out the principles for the recognition, measurement, presentation and
disclosure of leases and requires lessees to account for all almost leases under a single onbalance sheet model. At the commencement date of a lease, a lessee will recognise a
liability to make lease payments and an asset representing the right to use the underlying
asset during the lease term. Lessees will be required to separately recognise the interest
expense on the lease liability and amortisation on the right-of-use asset. Repayment of the
lease liability will be classified as cash flows from financing activity in the cash flow
statement.
Upon implementation of the standard, a liability will have to be recognised for the net
present value of remaining lease payments and an asset will be recognised for the right to
use the underlying asset during the remaining lease term. Adevinta’s equity ratio will
consequently decrease. Lease expense will change from being linear over the lease term
to being declining and the lease expense will change classification from operating expenses
to a combination of amortisation and interest expenses. The effect on assets, liabilities and
expenses will depend on the agreements actually in force on implementation.
For a description of the planned implementation and the impact of IFRS 16 on the group’s
financial statements, see Note 2 "New IFRSs" to the Combined Financial Statements
(Appendix C).
Recent development and significant change
Other than the events described in Sections 9 "Capitalisation and indebtedness", 11.4
"Significant factors affecting results" and 11.9.2 "Financing arrangements", as well as
below, since 31 December 2018 and to the date of this Prospectus, there have been no
significant changes in the Group's financial or trading position.
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Acquisition of minority interest in Schibsted Spain
In January 2019, Adevinta acquired the remaining 10% of the shares in SCM Spain,
increasing Adevinta's ownership to 100%. The purchase price for the shares was EUR 100
million.
Demerger and transactions related thereto
The Demerger was approved by the boards of directors of Schibsted and Adevinta on
24 January 2019 and by the general meetings of both companies on 25 February 2019.
Please see Section 13 "The Separation from Schibsted" for further information on the
Demerger.
Financial targets
Adevinta is targeting revenue growth in the low mid-teens in the first half of 2019 due to
the continued softening of the trend for advertising. Adevinta is working both strategically
and with short-term initiatives to address this adverse trend (see Section 11.4.3 "Revenues
from Advertising"). Further, in the medium to long-term, Adevinta is targeting 15% to 20%
revenue growth.
Adevinta is targeting improved operating leverage to increase EBITDA margins
40% in the longer term, in line with other leading online classified companies.
Adevinta is targeting a ratio of net interest-bearing debt to EBITDA
1.0-4.0x going forward.
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to above

to be in the range of

All financial targets are based on the contribution from Adevinta's joint ventures and
associated companies based on its respective ownership interests. The key assumptions
that Management has made when setting these financial targets include, among others,
that: Adevinta will be able to maintain and extend its market positions in its core markets
of France, Spain and Brazil; there will be growth in the markets in which Adevinta operates,
including in the number of professional customers; and Adevinta will be able to deliver
value-added products and services to its professional customers which in turn will support
pricing and drive growth in ARPU.
These targets will also depend on a number of factors outside the Group's control. These
include business, economic and competitive uncertainties, as well as actions taken by
counterparties and competitors. These targets have been developed based upon
assumptions with respect to future business decisions and conditions that are subject to
change, including future business decisions and conditions, including Adevinta’s execution
of its strategies and product development. Further, these targets constitute forwardlooking statements. Forward-looking statements are not guarantees of future financial
performance, and Adevinta’s actual results could differ materially from those expressed or
implied by these forward-looking statements as a result of many factors, including but not
limited to those described in Section 4.5 "Forward-looking statements", Section 2 "Risk
Factors" and Section 11 "Operating and Financial Review". Investors are urged not to place
undue reliance on any of the statements set forth above.
Trading update
Since 31 December 2018, Adevinta has continued to experience a high rate of growth in
classifieds revenue compared to the same period in 2018. However, this has to some extent
been offset by softer development in advertising revenues in the first quarter of 2019 (year
to date), leading to a total revenue growth rate, including proportionate share of revenue
in joint ventures, for the first two months of 2019 of 14% compared to the same period of
320
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EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
EBITDA (before other income and expenses, impairment, joint ventures and associates)
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2018. This excludes a minor revenue contribution from other parts of Schibsted (than the
Adevinta Business) , which is expected to be gradually reduces in the coming quarters.
The slower development in advertising is primarily caused by the competitive landscape
(see Section 11.4.3 "Revenue from advertising"). The EBITDA of Adevinta has continued
to grow well in the first two months of 2019 compared to the same period in 2018. EBITDA
has benefitted in the first two months of the quarter from the phasing of marketing spend
in certain markets to later in the year.
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During the first quarter of 2019, Adevinta has decided to make adjustments to its strategy
in Mexico, aimed at returning the operation to a path towards break-even through
increased focus on monetisation of verticals and reduced personnel and marketing costs.
Together with initiatives for Shpock, such as reduction of marketing spend and shifting the
focus from traffic to monetisation and measures to support revenue growth, Adevinta is
targeting a reduction in its losses in investment phase markets within the Global Markets
segment to an EBITDA for Global Markets Investment Phase of EUR (10-20) million in
2019 (compared to EUR (43.1) million in 2018).
323

Adevinta expects the Group’s effective tax rate to trend downwards over time, both due to
expected lower corporate tax rates in profit-making markets, and the Group's expected
ability to benefit from tax loss carryforwards related to the Group's losses in certain
markets in prior periods. However, in countries where the Group's business is becoming
profitable, a certain level of tax payments is expected as many territories have limitations
as to the share of profit that can be offset by tax loss carry forwards each year. See Section
11.4.7 "Effects of Separation" for information on increased costs levels in Adevinta as a
result of the Separation.
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In 2018, these revenues coming from Schibsted include management fees from Finn, Blocket, Tori into Adevinta. In 2019,
there are primarily revenues coming from Schibsted due to Adevinta providing services from central tech teams for a transition
period
323

EBITDA (before other income and expenses, impairment, joint ventures and associates) margin
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12.

BOARD OF DIRECTORS, MANAGEMENT AND CORPORATE GOVERNANCE
Introduction

The General Meeting is the highest authority of the Company. All shareholders in the
Company are entitled to attend and vote at General Meetings and to table draft resolutions
for items to be included on the agenda for a General Meeting.
The overall management of the Company is vested in the Board of Directors and the
Management. In accordance with Norwegian law, the Board of Directors is responsible for,
among other things, supervising the general and day-to-day management of the
Company's business, ensuring proper organisation, preparing plans and budgets for its
activities, ensuring that the Company's activities, accounts and asset management are
subject to adequate controls and undertaking investigations necessary to perform its
duties.
The Board of Directors has two sub-committees: an audit committee and a compensation
committee (see Sections 12.9 "Audit committee" and 12.10 "Compensation committee").
In addition, the Articles of Association provide for a nomination committee (see Section
12.8 "Nomination committee").
The Management is responsible for the day-to-day management of the Group's operations
in accordance with Norwegian law and instructions set out by the Board of Directors.
Among other responsibilities, the Company's chief executive officer (the "CEO") is
responsible for keeping the Company's accounts in accordance with prevailing Norwegian
legislation and regulations and for managing the Group's assets in a responsible manner.
In addition, the CEO must, according to Norwegian law, brief the Board of Directors about
the Company's activities, financial position and operating results at least once a month.
Board of Directors
Overview
The Articles of Association provide that the Board of Directors shall consist of 5 to 11 Board
Members elected by the Company's shareholders.
The names and positions of the Board of Directors as at the date of this Prospectus are set
out in the table below.
Name of director

Position

Director since

Current term
expires

Orla Noonan .....................................................

Board Chair

8 February 2019

AGM 2021

Kristin Skogen Lund ...........................................

Board member

8 February 2019

AGM 2021

Sophie Javary ...................................................

Board member

8 February 2019

AGM 2021

Terje Seljeseth .................................................

Board member

8 February 2019

AGM 2021

Peter Brooks-Johnson ........................................

Board member

8 February 2019

AGM 2021

Fernando Abril-Martorell Hernández .....................

Board member

8 February 2019

AGM 2021

The composition of the Board of Directors is in compliance with the independence
requirements of the Norwegian Code of Practice for Corporate Governance dated
17 October 2018 (the "Corporate Governance Code"). The Corporate Governance Code
requires that (i) the majority of the shareholder-elected Board Members are independent
of the Company's executive management and material business contacts, (ii) at least two
of the shareholder-elected Board Members are independent of the Company's main
shareholders, and (iii) no member of the Company's executive management is a Board
Member.
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The Company's registered office, in Grensen 5, 0159 Oslo, Norway, serves as the business
address for the Board Members in relation to their directorships in the Company.
Brief biographies of the members of the Board of Directors
Set out below are brief biographies of the Board Members, including their relevant
expertise and experience, an indication of any significant principal activities performed by
them outside the Company and names of companies and partnerships of which a director
is or has been a member of the administrative, management or supervisory bodies or
partner the previous five years (not including directorships and executive management
positions in subsidiaries of the Company).
Orla Noonan (Board Chair)
Orla Noonan has been the Board Chair of the Company since 8 February 2019. Ms. Noonan
has been board member of Schibsted since 2017. She has 23 years of experience in content
and media at Groupe AB, Paris, holding various management positions including CEO until
2018. Before joining Groupe AB in 1996, she had experience in investment banking at
Salomon Brothers UK Ltd in the period 1994-1996. Ms. Noonan holds a BA in Economics
from Trinity College, Dublin, and a degree in Finance from HEC, Paris.
Current directorships and
Management positions

Schibsted (BM); Iliad (BM); SMCP (BM); Knightly Investments
(C)

Previous directorships and
Management positions last five
years

Group AB (CEO and Director); Team Co (C)

Kristin Skogen Lund (Board Member)
Kristin Skogen Lund has been a Board Member since 8 February 2019. Ms. Skogen Lund
became CEO of Schibsted 1 December 2018, joining Schibsted from her previous position
as Director General of the Confederation of Norwegian Enterprise since 2012. Further, she
has experience as CEO at the Schibsted companies, Scandinavia Online AS in the period
1998–2002, Scanpix Scandinavia AB, in the period 2003-2004, and Aftenposten, in the
period 2007-2010, Executive Vice President Nordic Region and Head of Digital Services &
Broadcast of Telenor ASA in the period 2010-2012. Ms. Skogen Lund holds an MBA from
INSEAD and a Bachelor’s degree in International Studies and Business Administration from
the University of Oregon.
Current directorships and
Management positions

Oslo-Filharmonien (C), Schibsted ASA (CEO)

Previous directorships and
Management positions last five
years

Confederation of Norwegian Enterprise (Director General) and
Ericsson (BM)

Sophie Javary (Board Member)
Sophie Javary has been a Board Member since 8 February 2019. Ms. Javary is ViceChairman CIB Europe Middle East Africa (EMEA) in BNP Paribas. She has over 30 years of
experience in investment banking, including various positions in Bank of America and
Banque Indosuez (Paris) in the periods 1981-1986 and 1989-1992, respectively, and Head
of ECM origination in France in Baring Brothers France from 1993 to 1994, various positions
in Rothschild & Co in the period from 1994 to 2011 (including as General Partner) and
several managing positions in BNP Paribas, such as Senior Banker and Head of Corporate
Finance EMEA in the period from 2011 to 2013 and 2014 to 2018, respectively. Ms. Javary
has Diploma from HEC, Paris, with certificate from international management programme
entailing six months at the Fundacao Getulio Vargas of Sao Paulo, Brazil, and six months
at New York University, USA, graduate school of business administration.
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Current directorships and
Management positions

Elior SA (BM)

Previous directorships and
Management positions last five
years

Altamir SA (BM) and BNP Paribas SA (Head of corporate
finance)

Terje Seljeseth (Board Member)
Terje Seljeseth has been a Board Member since 8 February 2019. Mr. Seljeseth is Chief
Analyst at the Tinius Trust. He has held several managing positions in Schibsted, including
IT-development manager at Aftenposten AS and CTO of Aftenposten AS in the periods
1996-1998 and 1998-1999, respectively, founding Finn.no in 1999 and holding the position
as CEO until 2009. MR. Seljeseth was part of Schibsted's top management team as the
CEO of Schibsted Classified Media AS from 2009 to 2015 and the Schibsted CPO from 2015
to 2017. Mr. Seljeseth has a degree in computer science from Datahøgskolen in Oslo and
additional studies in informatics from the University of Oslo.
Current directorships and
Management positions

Fete Typer AS (C), Digitar Norway (BM), Gnt AS (C), Sameiet
Cappelens vei 7-9 (C), Gjensidige ASA (BM) and
Videocation.No AS (BM), Toppindustrisenteret AS (BM)

Previous directorships and
Management positions last five
years

Schibsted ASA (EVP Classified and CEO of Finn.no), Schibsted
Epayment AS (BM), Schibsted Products & Technology AB
(BM), Schibsted Products & Technology AS (BM) and Blocket
AB (BM)

Peter Brooks-Johnson (Board Member)
Peter Brooks-Johnson has been a Board Member since 8 February 2019. Mr. BrooksJohnson is CEO of Rightmove. Before joining Rightmove in 2006, he has experience from
Accenture UK Ltd in the period 1995-2000 and from Berkeley Partnership LLP from 2000
to 2005. He has held several managing positions in Rightmove, including head of the
Agency business, Managing Directors of rightmove.co.uk and COO, in the period
2008-2011, 2011-2013 and 2013-2017, respectively. Mr. Brooks-Johnson has a degree in
Microelectronics from the Newcastle University.
Current directorships and
Management positions

Rightmove plc (BM) and Rightmove Group Ltd (BM)

Previous directorships and
Management positions last five
years

Outside View Analytics Ltd (BM)

Fernando Abril-Martorell Hernández (Board Member)
Fernando Abril-Martorell Hernández has been a Board Member since 8 February 2019. Mr.
Hernández is Chairman and CEO of Indra. Before joining Indra in 2015, he was CEO of
Grupo Pisa in the period 2011-2014, CEO of Credit Suisse in Spain and Portugal (20052011), CEO and CFO in Grupo Telefonica (2000-2003 and 1996-1999, respectively), as
well as ten years in different positions in J.P. Morgan. Mr. Hernández is a Graduate in Law
and Business Administration from ICADE (Madrid).
Current directorships and
Management positions

ENCE S.A. (BM), INDRA S.A. (BM) and PRISA S.A. (CEO)

Previous directorships and
Management positions last five
years

ENCE S.A. (BM), PRISA S.A. (BM), AENA S.A. and Banca
March S.A. (BM)
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Shares held by the Board Members
As of the date of this Prospectus, the Board Members do not hold any shares in the
Company. As consideration for the Demerger, eligible holders of A shares will receive one
A-Share in the Company for each A-share registered as held in Schibsted on the Record
Date and eligible holders of B-Shares will receive one B-Share for each B-share registered
as held in Schibsted on the Record Date. Thus, Board Members may be entitled to receive
A-Shares or B-Shares in the Company upon completion of the Separation.
The Board Members' current shareholdings in Schibsted as of the record date for the
Demerger will determine how many Shares they will receive in the Company in the form
of Consideration Shares in the Demerger (see Section 13 "The Separation from Schibsted".
The shares in Schibsted held by the Board Members as of the 22 March 2019 are thus
presented in the table below, together with the number of Shares they will receive through
the Separation:
Name

Position

Orla Noonan ....................

Board Chair

Kristin Skogen Lund ..........

Board Member

Sophie Javary ..................

Board Member

Terje Seljeseth .................

No. of
A-Shares in
Schibsted

No of
B-Shares in
Schibsted

No. of
A-Shares in
the
Company

No. of
B-Shares in
the
Company

2,500

2,500

2,500

-

-

-

-

-

-

-

-

Board Member

-

-

-

-

Peter Brooks-Johnson .......

Board Member

-

-

-

-

Fernando Abril-Martorell
Hernández .......................

Board Member

-

-

-

-

2,500

The Board Members are expected to, in connection with the Offering, agree to a 360 day
lock-up on Shares held in Adevinta, see Section 19.18 "Lock-up".
Management
Overview
Adevinta's Management consists of eight individuals. The names of the members of the
Management and their respective positions as of the date of this Prospectus are presented
in the table below:
Name

Position

Served since1

Rolv Erik Ryssdal .........................

Chief Executive Officer

1990

Uvashni Raman2) ........................

Chief Financial Officer

2019

Gianpaolo Santorsola ...................

Chief Executive Officer Schibsted Spain

2011

Laila S. Dahlen ..........................

Chief Product Officer

2017

Nicki Dexter ................................

Senior Vice President of People & Communications

2017

Antoine Jouteau ..........................

Chief Executive Officer Leboncoin Group

2009

Ovidiu Solomonov........................

Senior Vice President of Global Markets

2014

Renaud Bruyeron.........................

Chief Technical Officer

2013

3)

1)

Served with Adevinta or Schibsted.

2)

Mrs. Raman will join the Group as chief financial officer in the second half of April 2019

3)

Mrs. Dahlen has resigned from her position in Adevinta, and will leave the Group sometime during the next 6 months

The Company's registered office, in Grensen 5, 0159 Oslo, Norway, serves as the business
address for the Management in relation to their positions in the Company.
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Brief biographies of the members of the management
Set out below are brief biographies of the Management, including their relevant
management expertise and experience, an indication of any significant principal activities
performed by them outside the Company and names of companies and partnerships of
which a member of the management is or has been a member of the administrative,
management or supervisory bodies or partner the previous five years (not including
directorships and executive management positions in subsidiaries of the Company).
Rolv Erik Ryssdal (Chief Executive Officer)
Rolv Erik Ryssdal has been CEO of the Company since 1 December 2018, and he has
previously held the position as CEO of Schibsted ASA from 1 June 2009 until 3 December
2018. Mr. Ryssdal has been employed by the Schibsted Group since 1991, holding several
management positions in the Schibsted Group, including CEO of Aftonbladet from 1999 to
2005, CEO and Managing Director at Verdens Gang AS from 2005 to 2008 and CEO of SCM
from 2008 to 2009. He holds a Master's degree of Business and Economics from BI
Norwegian Business School and MBA from INSEAD.
Current directorships and
Management positions

Finn No AS (BM)

Previous directorships and
Management positions last five
years

Schibsted ASA (CEO), Schibsted Sverige AB (C), Schibsted
Norge AS (C), Schibsted Eiendom AS (C), Schibsted Media AS
(C), Schibsted Print Media AS (BM), Danske Bank A/S (BM)
and J E Pedersen & Co AS

Uvashni Raman (Chief Financial Officer)
Uvashni Raman will join the Group as CFO in the second half of April 2019. She will join
the Group from the position as CFO of Video Entertainment segment of Naspers Holding.
Prior to joining Naspers Holding in 2016, Ms. Raman was chief financial officer in South32
and had several leadership roles in BHP Billiton, including Vice President Finance of Global
Iron Ore Division. She has also held positions in Xstrata and Deloitte. Ms. Raman holds a
Bachelor of Commerce in Accounting and Finance from the University of Natal, South
Africa, and is a CASAF-Chartered Accountant in South Africa.
Current directorships and
Management positions

None

Previous directorships and
Management positions last five
years

Video Entertainment segment of Naspers Holding (CFO),
South32 Australia Region (CFO), BHP Bilition (Vice President
Finance, Global Iron Ore Division), BHP Billiton (Towage
Services) Pty Ltd, BHP Billiton Direct Reduced Iron Pty Limited,
BHP Billiton IO Pilbara Mining Pty Ltd, BHP Billiton IO Services
Pty Ltd (De-registered 26/11/2014), BHP Billiton IO Workshop
Pty Ltd, BHP Billiton Iron Ore Pty Limited, BHP Billiton Minerals
Pty Ltd, BHP Billiton WAIO Pty Ltd, BHP IO Mining Pty Ltd, BHP
Iron Ore (Jimblebar) Pty Ltd, BHP Iron Ore Holdings Pty Ltd,
Cerro Matoso SA , Dendrobium Coal Pty Ltd, Endeavour Coal
Pty Limited, Euronimba Limited, Illawarra Coal Holdings Pty
Ltd, Illawarra Services Pty Ltd, Innovaciones Metalúrgicas de
Córdoba S.A.S. - IMETCOR S.A.S., Pilbara Gas Pty Limited,
Pilbara Pastoral Company Pty Limited, South32 Aluminium
(Holdings) Pty Ltd, South32 Aluminium (RAA) Pty Ltd,
South32 Aluminium (Worsley) Pty Ltd, South32 Australia
Investment 3 Pty Ltd, South32 Energy SAS ESP, South32
Freight Australia Pty Ltd, South32 International Investment
Holdings Pty Ltd, South32 International Investment Pty Ltd,
South32 Worsley Alumina Pty Ltd, United Iron Pty Ltd,
CommerceZone (Pty) Ltd, DSTV Media Sales (Pty) Ltd,
Electronic Media Network (Pty) Ltd, Huntley Holdings (Pty)
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Ltd, Huntley Media Services (Pty) Ltd, MultiChoice (Pty) Ltd,
MultiChoice Africa Holdings B.V., MultiChoice Eastern Cape
(Pty) Ltd, MultiChoice Investments (Pty) Ltd, MultiChoice
Mobile Operations (Pty) Ltd, MultiChoice Operations (Pty) Ltd,
MultiChoice South Africa (Pty) Ltd, MultiChoice South Africa
Holdings (Pty) Ltd, MultiChoice Support Services (Pty) Ltd,
MultiChoice Technical Operations (Pty) Ltd, NMS Properties
(Pty) Ltd, Orbicom (Pty) Ltd, Stand 1194-1196 Ferndale (Pty)
Ltd, SuperSport Holdings B.V., SuperSport International (Pty)
Ltd, SuperSport International Holdings (Pty) Ltd and
SuperSport Sports Holdings (Pty) Ltd.

Gianpaolo Santorsola (Chief Executive Officer Schibsted Spain)
Gianpaolo Santorsola is the CEO of Schibsted Spain. Mr. Santorsola has been employed in
the Schibsted Group since 2011, and has held several management positions in the
Schibsted Group, including Senior Vice President of online classified division from 2012 and
Executive Vice President of Emerging Markets at Schibsted ASA in the period 2015-2017.
Prior to joining Schibsted, Mr. Santorsola held the position as Engagement manager in
McKinsey & Company (2009-2011). He holds a Business and finance education from
Bocconi University and an MBA from INSEAD.
Current directorships and
Management positions

None

Previous directorships and
Management positions last five
years

None

Laila S. Dahlen (Chief Product Officer)
Laila Dahlen has been Chief Product Officer since 2017. Ms. Dahlen has previously been
product director of Finn.no, Chief Operating Officer in Kelkoo/Yahoo, VP Marketplace Yahoo
Europe, Regional Manager Scandinavia and the Netherlands Kelkoo/Yahoo, as well as
Manager in PricewaterhouseCoopers (Oslo). She is a state authorised accountant and holds
a MSc in Economics and Business Administration from BI Norwegian Business School and
a Master of Science in Finance from the University of Wisconsin. Mrs. Dahlen has resigned
from her position in Adevinta, and will leave her position with the Group sometime during
the next six months.
Current directorships and
Management positions

Personal Finance AS (BM), Storebrand ASA (BM) and Finn.no
AS (BM)

Previous directorships and
Management positions last five
years

Schibsted (SVP, Product and UX Schibsted Marketplaces),
Finn.no AS (CFO and CPO), Eiendomsprofil AS (C) and
Penger.no AS (C)

Nicki Dexter (Senior Vice President of People & Communications)
Nicki Dexter has been Senior Vice President of People & Communications since 2017. Ms.
Dexter has experience from O2 (Telefónica UK) where she was employed in the period
2005-2011, and from Telefonica Digital where she was HR Director in the period 20152017. She holds a Bachelor’s Degree, BA Human Resources Management from
Southampton Solent University.
Current directorships and
Management positions

None

Previous directorships and
Management positions last five
years

Kensington Dexter (BM and Chief Talent Officer), Telefonica
Digital (HR Director of Product and Innovation and Senior HR
Business Partner)
180

Antoine Jouteau (Chief Executive Officer Leboncoin Group)
Antoine Jouteau has been the CEO of the Leboncoin Group since 2015. Before joining the
Schibsted Group in 2009, Mr. Jouteau was Marketing Manager at TDF from 1999 to 2001
and at PagesJaunes (pagesjaunes.fr) from 2001 to 2009. He has held several management
positions at Leboncoin, including Director of Business Development (Product & Sales &
Marketing) from 2009 to 2012 and Deputy General Manager from 2013 to 2015. Mr.
Jouteau holds a Master’s Degree in Marketing Research from Université Paris Dauphine.
Current directorships and
Management positions

Advisory Board at Orchestra-Prémaman (BM) and Mobile
Marketing Association (BM)

Previous directorships and
Management positions last five
years

None

Ovidiu Solomonov (Senior Vice President of Global Markets)
Ovidiu Solomonov has been Senior Vice President of Global Markets since 2018. Mr.
Solomonov joined the Schibsted Group in 2014 and has held several management positions
in the Schibsted Group. Mr. Solomonov also has experience from management consulting,
private equity and telecoms and is the founder of Binovate and Partner. Mr. Solomonov
holds a MBA at INSEAD, Stanford Executive Program in General Management and Executive
Program at Singularity University.
Current directorships and
Management positions

None

Previous directorships and
Management positions last five
years

None

Renaud Bruyeron (Chief Technical Officer)
Renaud Bruyeron has been Chief Technical Officer since 2017. Before joining the Schibsted
Group in 2013, Mr. Bruyeron was CTO at Ekino in the period 2010-2013. He has held
several management positions at the Schibsted Group, including CTO at Leboncoin from
2013 to 2016, VP Engineering, Marketplaces at Schibsted Media Group from 2016 to 2017.
Mr. Bruyeron holds a MSc in General Engineering at Ecole Centrale Paris, MSc in Computer
Science at UCLA and MBA at INSEAD.
Current directorships and
Management positions

None

Previous directorships and
Management positions last five
years

None

Shares held by the members of the Management
As of the date of this Prospectus, the Management do not hold any shares in the Company.
As consideration for the Demerger, eligible holders of A-Shares will receive one A-Share in
the Company for each A-share registered as held in Schibsted on the Record Date and
eligible holders of B-shares will receive one B-Share for each B-Share registered as held in
Schibsted on the Record Date. Thus, the Management may be entitled to receive A-Shares
or B-Shares in the Company upon completion of the Separation.
Members of the Management may also be required to acquire and/or receive transition
awards B-Shares in Adevinta in connection with incentive schemes and transfer from
Schibsted to the Company, as further described in Section 12.4.3 "Management incentive
schemes".
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The Management's current shareholdings in Schibsted as of the record date for the
Demerger will determine how many Shares they will receive in the Company in the form
of Consideration Shares in the Demerger (see Section 13 "The Separation from Schibsted".
The shares in Schibsted held by the Management, as 22 March 2019 are presented in the
table below, together with the number of Shares they will receive through the Separation:
Name

No. of
A-shares in
Schibsted

No. of
B-shares in
Schibsted

No. of
A-Shares in
the Company

No. of
B-Shares in
the Company

Rolv Erik Ryssdal (CEO) ............................

20,357

53,894

20,357

53,894

Uvashni Raman (CFO) ..............................

-

-

Gianpaolo Santorsola (CEO Spain) ..............

549

Laila S. Dahlen (SVP Product) ....................

-

-

1

549

3,1641

2,947

6,472

2,947

6,472

Nicki Dexter (People & Communications) .....

-

1,184

-

1,184

Antoine Jouteau (CEO Leboncoin Group) .....

-

19,307

-

19,307

Ovidiu Solomonov (SVP Global Markets) .....

-

1,801

-

1,801

Renaud Bruyeron (CTO) ............................

1,919

5,251

1,919

5,251

3,164

Gianpaolo Santorsola has been granted 5,000 additional B-Shares in Schibsted, and his shareholding upon
completion of the Demerger will thus be 8,713 B-Shares
1

The Management are expected to, in connection with the Offering, agree to a 360 day lockup on Shares held in Adevinta, see Section 19.18 "Lock-up".
Remuneration and benefits
Remuneration of the Board of Directors
Since the Company's incorporation on 9 November 2018, no compensation has been paid
to the Board Members. On a General Meeting held on 29 March 2019, the following annual
compensation to Board Members, the compensation committee and the audit committee
for their initial terms was determined:
(NOK in thousand)
Position

Remuneration

Board of Directors
Board Chair..............................................................................................................

1,060

Board Members ........................................................................................................

497

Additional fee: Board Members who reside outside of Oslo but in a Nordic country ............

50

Additional fee: Board Members who reside outside Oslo and outside the Nordic region ......

100

Compensation committee
Chair .......................................................................................................................

125

Board Members ........................................................................................................

81

Audit committee
Chair .......................................................................................................................

184

Board Members ........................................................................................................

113
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Remuneration of the Management
The table below sets out the remuneration to the chief executive officer in 2018:
(EUR in thousand)
Name

Position

Rolv Erik Ryssdal

CEO

Salary incl.
holiday pay

Variable
pay

LTIprogramme
(earned in
2018)1)

Other
benefits

Total
remuneration

Accrued
pension
expenses

470.8

166.1

386.9

29.2

1,053.0

292.8

1) For description of the LTI programme, see Section 12.4.3 "Management incentive schemes".

Management incentive schemes
12.4.3.1

Settlement of rights under existing Schibsted schemes

Certain members of the Management are currently participants in existing incentive
programmes in Schibsted. The programmes in question are the Senior Executive Plan and
the Key Contributor Plan, both established in 2015, and the Long-term Incentive Plan,
which was established in 2018.
Existing awards under the Key Contributor Plan and the Long-term Incentive Plan held by
participants who will transfer to Adevinta as part of the Separation will be settled in
connection with the Listing so as to align their incentives with Adevinta. Awards under the
Key Contributor Plan will be settled in cash. Payment will be made in in two cash tranches.
The first cash payment will be made on or about the date of the Listing whilst the second
payment will be made one year after the date of Listing. Participants must be in Adevinta
employment in order to be eligible for cash payment under either tranche.
Existing awards under the Senior Executive Plan will vest according to the existing
schedule, with vesting dates in December 2019, 2020 and 2021, respectively. Settlement
will be made in cash according to the existing terms of the Senior Executive Plan. The only
condition for receiving settlement is continued employment. For participants who transfer
to Adevinta as part of the Separation, the condition for settlement will be continued
employment with Adevinta as of the vesting dates of the awards.
Existing awards under the Long-term Incentive Plan will be measured as of the date of the
Listing, and recalculated to a number of Adevinta Shares based on this measurement.
Awards will be reduced on a pro rata basis to reflect that they are settled before the original
vesting date. The Adevinta Shares will vest one year following the Listing, subject to
continued employment.
12.4.3.2

Incentive schemes in Adevinta

Transition awards
In order to compensate Adevinta executives for awards under Schibsted' Long-term
Incentive Plan which will lapse as a result of the Listing and to incentivize key employees
to remain with Adevinta in the period after the Listing, Adevinta will grant transition awards
to approximately 64 members of Adevinta's management upon completion of the Listing.
Transition awards will be granted in the form of conditional share awards. Each eligible
executive will receive conditional share awards which will entitle him or her to receive a
number of B-Shares in Adevinta equal to the award amount (for Management as illustrated
in the table below) divided by the volume weighted average trading price of B-Shares in
Adevinta for a period of 30 calendar days starting from the first day of listing on the Oslo
Stock Exchange. For the Management, awards granted will be in the range of 67% and
132% of his/her base salary. The awards will vest two years after the date of Listing, upon
which the shares will be transferred to the executives. Vesting will be conditional upon
continued employment with Adevinta, subject to customary "good leaver" exemptions.
183

The number of conditional share awards that will be granted to each member of Adevinta's
Management will be calculated based on the volume weighted average trading price of
B-Shares in Adevinta for a period of 30 calendar days starting from the first day of listing
on the Oslo Stock Exchange. The table below sets out the amounts for which the members
of the executive management will receive conditional share awards:
Name

Position

Award amount in EUR1

Rolv Erik Ryssdal ..............................

Chief Executive Officer

Uvashni Raman ................................

Chief Financial Officer

Gianpaolo Santorsola ........................

Chief Executive Officer Schibsted Spain

400,000

Nicki Dexter .....................................

People & Communications

140,134

Antoine Jouteau ...............................

Chief Executive Officer Leboncoin Group

400,000

Ovidiu Solomonov.............................

Senior Vice President of Global Markets

191,222

Renaud Bruyeron..............................

Chief Technical Officer

148,624

580,793
-

Performance share plan
Adevinta has established a performance share plan as a long-term incentive plan for the
Management. Under the performance share plan, awards will be made in the form of
performance shares (or such other vehicle as required depending on any changes to tax
treatment in future). Performance shares are awards of B-Shares granted to participants
contingent upon achievement of previously defined performance objectives. The
performance conditions under the performance share plan are linked to the total
shareholder return of the Adevinta B-Share relative to a subset of the Stoxx Europe 600
index. The vesting period of awards will normally be three years, however, the awards to
Management will be subject to a three-year vesting period with a 2-year minimum holding
period. Grants under the performance share plan may be made every year. Each award
will have a defined maximum amount. For the member of Management, the maximum
amount is in the range of 175% and 300% of his/her base salary.
The maximum number of shares which will be granted to each member of Management
under the initial awards under the performance share plan will depend on the volume
weighted average trading price of B-Shares in Adevinta for a period of 30 calendar days
starting from the first day of listing on the Oslo Stock Exchange.
12.4.3.3

Other awards

Gianpaolo Santorsola, CEO of Schibsted Spain, has been granted a number of B-Shares in
Adevinta equal to 5,000 B-shares in Schibsted. The final number of Shares shall be
determined based on the average share price for the Schibsted B-share in the five
consecutive trading days prior to completion of the Demerger.
The new Shares will be delivered to Gianpoalo Santorsola in April 2020 and are conditional
upon continued employment with Adevinta and the minimum holding requirements he is
subject to as a member of Management.
Loans and guarantees
The Company has not granted any loans, guarantees or other commitments to any of its
directors or to any member of the Management.
Benefits upon termination
The CEO has termination payment equal to 18 months' base salary in addition to the 6month period of notice. With one exception, the members of management are subject to
6-months' termination periods and certain members of Management are also entitled to
termination payments equal to 6-12 months’ salary, as further specified in the table below.
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Competition restrictions and curtailments will normally apply during the termination-pay
period. The Board Chair has no special remuneration scheme that applies if she resigns.
Other than set out below, none of the members of the Group management or supervisory
bodies are entitled to benefits upon termination of employment.
Name

Position

Severance pay period

Rolv Erik Ryssdal ........................ Chief Executive Officer

18

Uvashni Raman .......................... Chief Financial Officer

-

Gianpaolo Santorsola .................. Chief Executive Officer Schibsted Spain

-

Laila S. Dahlen ........................... Senior Vice President of Product

-

Nicki Dexter ............................... People & Communications

6

Antoine Jouteau ......................... Chief Executive Officer Leboncoin Group

12

Ovidiu Solomonov ...................... Senior Vice President of Global Markets

6

Renaud Bruyeron ....................... Chief Technical Officer

-

Pension and retirement benefits
For the year ended 31 December 2018, the Group had a total cost of pension of EUR 2.2
million.
Employees in certain countries have retirement plans, which are primarliy defined
contribution plans. Under the defined contribution plans, Adevinta pays an agreed annual
contribution to the employee's pension plan, but any risk related to future pension is borne
by the employee. In a defined contribution plan, the pension costs will be equal to the
contribution paid to the employees' pension plan. Once the contributions have been paid,
there are no further payment obligations attached to the defined contribution pension, i.e.
there is no libaility to record in the statement of financial position.
For more information regarding pension and retirement benefits, see Note 9 "Personnel
expenses and remuneration" of the Combined Financial Statements for 2018 included as
Appendix C to this Prospectus.
Nomination Committee
The Articles of Association provide for a nomination committee composed of 2-3 members
which shall be elected by the General Meeting. The establishment of the Company's
nomination committee and election of its members is planned to take place at the annual
General Meeting to be held in 2020. The nomination committee is elected for a period of 2
years.
The nomination committee is responsible for nominating the shareholder-elected Board
Members and members of the nomination committee, for making recommendations for
remuneration to the Board Members and members of the nomination committee.
Audit Committee
The Board of Directors has established an audit committee composed of 3 Board Members,
Fernando Abril-Martorell Hernández (chair), Peter Brooks-Johnson and Terje Seljeseth.
Pursuant to Section 6-43 of the Norwegian Public Limited Liability Companies Act, the
primary purposes of the audit committee are to:


prepare the Board of Directors' supervision of the company's financial reporting
process;



monitor the systems for internal control and risk management;
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have continuous contact with the Company's auditor regarding the audit of the
annual accounts; and



review and monitor the independence of the Company's auditor, including in
particular the extent to which services other than auditing provided by the auditor
or the audit firm represent a threat to the independence of the auditor

The audit committee reports and makes recommendations to the Board of Directors, but
the Board of Directors retains responsibility for implementing such recommendations.
Compensation Committee
The Board of Directors has established a compensation committee composed of 3 Board
Members, Orla Noonan (chair), Kristin Skogen Lund and Sophie Javary.
The primary purposes of the compensation committee are to assist the Board of Directors
in its work, inter alia, by reviewing and making recommendations in relation to (i) the
Company's compensation policies for its Management and (ii) the terms of employment of
the Company's CEO and the other members of its Management.
Conflicts of interests
Kristin Skogen Lund is the CEO of Schibsted, and as such is not independent of Schibsted,
which will own 65% of the Shares in the Company after completion of the Separation, but
before completion of the Offering.
Terje Seljeseth is the Chief Analyst at the Tinius Trust, which is Schibsted's largest
shareholder through Blommenholm Industrier. Based on its current shareholding in
Schibsted, Blommenholm Industrier will hold less than 10% of the shares in Adevinta after
completion of the Separation.
Orla Noonan is an independent Board Member of Schibsted. She does not have any other
business relationship with or interest in Schibsted. Orla Noonan will not stand for reelection to the board of Schibsted at the annual general meeting on 3 May 2019, and she
will thus be considered as independent of Schibsted following that time.
Sophie Javary holds the position as Vice-Chairman CIB Europe Middle East Africa (EMEA)
in BNP Paribas. BNP Paribas is one of six lenders in the Group's New Loan Facility.
Apart from the above, there are currently no actual or potential conflicts of interest
between the Board Members and members of the Management's duties to the Company
and their private interests and other duties. Further, there are no interests that are
considered material to the transaction.
Convictions for fraudulent offences, bankruptcy etc.
None of the Board Members or the Management have during the last five years preceding
the date of this Prospectus:


any convictions in relation to indictable offences or convictions in relation to
fraudulent offences;



received any official public incrimination and/or sanctions by any statutory or
regulatory authorities (including designated professional bodies) or been
disqualified by a court from acting as a member of the administrative, management
or supervisory bodies of a company or from acting in the management or conduct
of the affairs of any company; or



been declared bankrupt or been associated with any bankruptcy, receivership or
liquidation in his/her capacity as a founder, director or senior manager of a company
or partner of a limited partnership.
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Corporate governance
The Company has adopted and implemented a corporate governance regime which
complies with the Norwegian Corporate Governance Code dated 17 October 2018 with the
following exceptions:


The Company will have two classes of Shares, A-Shares and B-Shares, where the
A-Shares will carry 10 voting rights while the B-Shares will only carry one voting
right. This share class structure mirrors the existing share classes in Schibsted.
Schibsted, as a majority owner of the Company, has stated that it will support a
simplified governance structure without ownership or voting limitations and an
amalgamation into only one share class in due course. However, it has not been
feasible to amalgamate the two classes as part of the Separation.



The Company does not intend to establish a nomination committee until its first
annual General Meeting in 2020. The reason for this is that the Company expects
the shareholder structure will change following the Listing and believes that it is
appropriate to delay the establishment of a nomination committee until the new
shareholder structure has settled.



The Board of Directors' authorisation to increase the Company's share capital, as
described in Section 15.10 "Outstanding authorisations to increase the share
capital" has not been limited to specific purposes. The reason for this is to ensure
that Adevinta is equipped to participate in value accretive opportunities going
forward.
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13.

THE SEPARATION FROM SCHIBSTED
Background information regarding the separation from Schibsted

On 18 September 2018, Schibsted announced that it would initiate a process to divide
Schibsted into two independent entities by separating the Adevinta Business into a new
listed company. Further, on 24 January 2019, Schibsted announced that its board of
directors had resolved to propose to demerge the Adevinta Business into the Company.
The Demerger was approved by the general meeting of Schibsted on 25 February 2019.
Prior to the Demerger, the Adevinta Business has been operated and developed as a
separate business division in Schibsted under the name "Market-places" and mainly
operated through entities directly or indirectly owned by the holding company Schibsted
Classified Media AS ("SCM"). SCM is a wholly owned subsidiary of Schibsted Multimedia
AS ("SMM"), which in turn is a wholly-owned subsidiary of Schibsted. Schibsted's
"Marketplaces" division has also included the Nordic online classified marketplaces Finn.no,
Blocket.se and Tori.fi, which are not part of the Adevinta Business and will be retained by
Schibsted.
A detailed description of the Adevinta Business and its history is set out in Section 8 "The
Business of the Group".
The Separation
General
The Company was incorporated on 9 November 2018 as a wholly-owned subsidiary of
Schibsted in order to serve as the parent company of the new group of companies which
will own and operate the Adevinta Business.
On 25 February 2019, the general meetings of Schibsted, SMM and the Company resolved
to approve the transfer of the Adevinta Business to the Company through two separate
demergers as further set out in the Sections 13.2.2 "The demerger of SMM" and 13.2.3
"The demerger of Schibsted" below (the Separation). The Separation will establish a new
group structure with the Company as the new parent company of the Adevinta Business,
in which the online classified business outside the Nordics will be continued and further
developed. The Separation will be completed immediately before the Listing.
Upon completion of the Separation (but before completion of the Offering):


the Company will hold all the shares in SCM, indirectly through SCM, the ownership
interests in the companies which carry on the Adevinta Business (as listed in Section
15.2 "Legal structure");



Schibsted will own 442,746,128 Shares in the Company, divided into 200,102,292
A-Shares and 242,643,836 B-Shares, representing approximately 65% of the
Shares (before completion of the Offering); and



approximately 35% of the Shares in the Company will be distributed to the
shareholders of Schibsted as registered with the VPS on the Record Date.
The demerger of SMM

In the demerger of SMM, 67% of the shares in SCM, representing 65% of the Adevinta
Business, will be transferred to the Company through a demerger of SMM, against
consideration in the form of issuance of 442,746,128 new Shares to Schibsted divided into
200,102,292 A-Shares and 242,643,836 B-Shares (representing approximately 65% of the
Shares in the Company following completion of the Separation, but before completion of
the Offering).
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The demerger of Schibsted (the Demerger)
Immediately following the demerger of SMM, all the outstanding shares in SMM will be
transferred to the Company through a demerger of Schibsted, indirectly transferring the
remaining 33% of the shares in SCM, representing 35% of the Adevinta Business, to the
Company.
As consideration for the shares in SMM, the Company will issue a total of 238,401,761 new
Shares divided into 107,747,388 A-Shares and 130,654,373 B-Shares, as Consideration
Shares to the shareholders of Schibsted registered in Schibsted's shareholders register
with the VPS on the Record Date (representing approximately 35% of the total number of
Shares following completion of the Separation, but before completion of the Offering).
The Consideration Shares will be distributed to the shareholders of Schibsted registered in
the shareholder register of Schibsted with the VPS as at the Record Date, which is expected
to be on or about 11 April 2019.
Registered holders of A-shares in Schibsted (on the Record Date) will receive one A-Share
in the Company for each A-Share registered as held in Schibsted on the Record Date.
Registered holders of B-Shares in Schibsted (on the Record Date) will receive one B-Share
in the Company for each B-share registered as held in Schibsted on the Record Date.
It is expected that the Consideration Shares will be delivered and made available to eligible
shareholders on the trading day after the Record Date.
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The legal structure of the Schibsted Group before and after completion of the
Separation
Prior to completion of the Separation, the legal structure of the Group is as follows:

Following completion of the Separation, but prior to the completion of the Offering, the
legal structure of the Group will be as follows:

Conditions for completion of the Separation
Under the terms of the Demerger Plan, the completion of the Demerger is subject to the
satisfaction of the following conditions:
a) the general meetings of Schibsted and the Company approving the Demerger with
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the required majority;
b) the demerger of SMM, as described under section 13.2.2 "The demerger of SMM"
above, having been completed;
c) the Ministry of Trade, Industry and Fisheries having approved that shares with
voting restrictions will constitute more than one half of the share capital of the
Company;
d) the Oslo Stock Exchange having, subject to satisfaction of further specified
conditions for, among other things, the number of shareholders and the share
dispersion, approved Adevinta's application for listing on the Oslo Stock Exchange;
and
e) the time limit for objections pursuant to section 14-7 of the Public Limited Liability
Companies Act, cf. section 13-15 having expired and any objections from creditors
having been settled.
The condition in a) was satisfied on 25 February 2019 and the condition in c) was satisfied
on 20 March 2019. The condition in d) is expected to be satisfied on 4 April 2019. The
Company expects that the remaining conditions will be satisfied by 9 April 2019.
Changes to the Demerger Plan
The boards of directors of Schibsted and the Company may up until the filing of the
notification of completion of the Demerger with the Register of Business Enterprises, make
minor amendments to the Demerger Plan to the extent deemed necessary or desirable.
Relationship with creditors
On 25 February 2019, following the resolutions to approve the Demerger Plan at the
general meetings of Schibsted and the Company, respectively, those resolutions were
reported to the Register of Business Enterprises, which, on the same date, published a
notice to the creditors of Schibsted and the Company, respectively. Schibsted's and the
Company's creditors have the right to, within a six-week period following publication of
that notice, raise objections to the Demerger. The creditor notice period will expire on
8 April 2019. If a creditor with an undisputed and due claim raises an objection within the
expiration of the creditor notice period, the Demerger cannot be completed until the claim
has been settled. If a creditor with a disputed or undue claim raises an objection, the
Demerger cannot be completed before adequate security has been posted in respect of
such claim unless:


the District Court determines that it is clear that there is no claim or that the
Demerger will not weaken the creditor’s possibility of achieving satisfaction of the
claim; or



following a demand from Schibsted or the Company, the District Court decides that
the Demerger may nevertheless be completed.
Allocation of expenses relating to the Demerger

External costs incurred in connection with the Demerger shall be allocated equally between
Schibsted and the Company. However, the Company will be responsible for external costs
related to developing the Company's new brand profile for the Company.
Post-separation agreements between Adevinta and Schibsted
As part of the Separation, Adevinta and Schibsted have split the ownership of certain
technology and intellectual property utilized by both parties. The transfer was carried out
as an asset sale from Schibsted Products & Technology UK Ltd, which will be part of
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Adevinta following the completion of the Demerger, to SPT Nordics Ltd, which will be part
of Schibsted. In the asset sale, technology and intellectual property that was solely or
primarily relevant for the operations of Schibsted, were transferred to SPT Nordics Ltd,
whereas technology and intellectual property solely or primarily related to the operations
in Adevinta, remained in Schibsted Products & Technology UK Ltd. Technology and
intellectual property relevant for both Schibsted and Adevinta were allocated to one of the
Parties based on certain parameters, such as strategic importance and location of relevant
teams. However, in order to allow both Adevinta and Schibsted to continue to use such
technology and intellectual property after the Separation, the parties have entered into
technology and software license agreements, as well as transitional services agreements,
of which the material agreements are described in the sub-sections below.
Technology and software license from Schibsted to Adevinta
Pursuant to a Technology and software license agreement with SPT Nordic Ltd, an indirect
wholly owned subsidiary of Schibsted ASA, as licensor and Adevinta Products & Technology
Ltd, a wholly owned indirect subsidiary of Adevinta ASA, as licensee, Adevinta is granted
a fully paid perpetual, world-wide, royalty-free, non-exclusive, irrevocable license to use,
copy and modify certain technology and software owned by Schibsted. The agreement
covers, amongst other, advertising technology/software, technology/software for data
management, tracking and privacy management and platform infrastructure technology.
Under the license agreement, Adevinta may freely use and develop certain technology
owned by Schibsted. The agreement may not be terminated, other than in the event of a
material breach of the agreement.
Technology and software license from Adevinta to Schibsted
Pursuant to a Technology and software license agreement with Adevinta Products &
Technology Ltd as licensor and SPT Nordic Ltd as licensee, Schibsted is granted a license
to use certain technology/software, on the same terms as under the license agreement set
out in Section 13.3.1 "Technology and software license from Schibsted to Adevinta". The
agreement covers, amongst other, technology/software for messaging, notification, fraud
detection, self-serve advertising, storage technology/software and security components.
Transitional Services Agreements
Adevinta and Schibsted have entered into two separate Transitional Service Agreements
for certain services related to the technology and intellectual property split between the
parties. The key objective of the Transitional Service Agreements is to ensure that both
companies have sufficient resources to operate and maintain technology and intellectual
property in a transition phase of 18 months. The parties may upon written agreement
extend the initial term of 18 months for a further 6 months.
The service fee shall be equal to the estimated cost base related to the transitional services
provided, with a 7% mark-up.
Enterprise IT-services
Upon completion of the Separation, Adevinta and Schibsted will continue to use certain
common third-party IT-services and infrastructure. Such services are provided through
Schibsted Enterprise Technology AB (a wholly-owned subsidiary of Schibsted), which has
entered into direct agreements with the Adevinta entities for the use of such services. The
agreement will remain in force until terminated by either Party. The fees to be paid under
the service agreements, consist of costs to third-party providers based on actual use, as
well as internal costs, with a 5% mark up.
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Management Services Agreement
In order to ensure that Adevinta is able to operate as a stand-alone listed entity
immediately following the Listing, Adevinta and Schibsted have entered into a Management
Services Agreement, pursuant to which Adevinta will, during a transitional period following
completion of the Separation, receive headquarter support services from Schibsted.
Pursuant to this agreement, Adevinta may request support within finance, legal, treasury,
tax and acquisitions. The service shall be equal to the estimated cost base related to
services provided, with a 5% mark-up. The agreement may be terminated with one
month's written notice, and is intended to last until the relevant services are no longer
required by Adevinta.
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14.

RELATED PARTY TRANSACTIONS
Introduction

For the purposes of the Combined Financial Statements it is assumed that the Company is
controlled by Schibsted and that the Company and Schibsted are separate entities.
Following the Separation, but before the completion of the Offering, Schibsted will be the
largest shareholder of the Company with a shareholding of 65%. All entities controlled by
Schibsted which are not a part of Adevinta are considered related parties to Adevinta, and
these entities are referred to as Schibsted entities in the Combined Financial Statements.
The Company has ownership interests in joint ventures and associated companies. The
Company's transactions with joint ventures and associated companies are not material for
the period covering the Combined Financial Statements.
All transactions by Adevinta with related parties have been conducted in accordance with
current internal pricing agreements.
Agreements entered into in connection with the Separation
In connection with the Separation, Adevinta has entered into the related party transactions
described in Section 13.2 "The Separation" and Section 13.3 "Post-separation agreements
between Adevinta and Schibsted", which are governing how the Separation will be carried
out by way of demergers and continuing provisions of a number of services and products
between Schibsted and Adevinta, respectively.
Related party transactions
Under the transactions entered into with Schibsted, Adevinta is mainly an acquirer of
services, such as IT, human resource services, communication, tax, legal services and
internal banking system (cash pool). The effect on profit (loss) before tax for these
transactions are included in the table in Section 14.3.3 "Summary of Transactions and Loan
Balances between the Company and its related parties", and amounted to a loss of
EUR 17.7 million in 2018, EUR 15.8 million in 2017 and EUR 17.8 million in 2016. Apart
from related party transactions with Schibsted for the years covering the Combined
Financial Statements, IT services has been provided to Schibsted's subsidiaries presented
as operating revenues. The related party transactions in the following are based on the
Combined Financial Statements, see Section 13.3 "Post-Separation agreements between
Adevinta and Schibsted" for information on agreements between Adevinta and Schibsted
following completion of the Separation.
Internal banking system (cash pool)
Adevinta has for the periods presented in the Combined Financial Statements been part of
Schibsted's capital management and funding agreement. Schibsted has a centralised
approach to cash management using an internal banking system (cash pool), which is
operated and owned by Schibsted. Under Schibsted's cash pool arrangements with Danske
Bank and BNP Paribas, the sub account holders, including Adevinta, are jointly and
severally liable as guarantors, guaranteeing all obligations under the cash pool
agreements.
The table in Section 14.3.3 "Summary of Transactions and Loan Balances between the
Company and its related parties" sets out Adevinta's gross credit and debit positions in
Schibsted's cash-pooling agreements, along with bilateral loans, for the years ended
31 December 2018, 2017 and 2016 (see also Note 22 "Financial risk management" to the
Combined Financial Statements). The debit positions in cash-pooling agreements effect on
trade receivables and other current assets amounted to EUR 258.1 million for the year
ended 31 December 2018, EUR 194.8 million for the year ended 31 December 2017 and
EUR 105.9 million for the year ended 31 December 2016. The credit positions in cash194

pooling agreements and bilateral loan agreements effect on non-current interest-bearing
borrowings amounted to EUR 446.7 million for the year ended 31 December 2018,
EUR 557.8 million for the year ended 31 December 2017 and EUR 298.4 million for the
year ended 31 December 2016. All of which is related party items with Schibsted.
For information on dividend payments and contributions to and from related parties, see
equity reconciliation in the Combined Financial Statements.
Remuneration to the Management and the Board of Directors
The Company's CEO, who previously held the position as CEO of Schibsted, formally joined
the Company on 1 December 2018. The Company paid EUR 36,900 in compensation to the
CEO in December 2018. The terms and conditions of compensation arrangements for all
other key management employees and directors for the Group were not in place as of
31 December 2018. For remuneration to the Board of Directors, please see Section 12.4.1
"Remuneration of the Board of Directors". Adevinta has historically been included in the
share-based payment scheme of Schibsted. For information on share-based payment
please see Note 10 "Share Based Payment" of the Combined Financial Statements.
Summary of Transactions and Loan Balances between the Group and its related
parties
Below is a summary of the related party transaction and balances between the Group and
its related parties for the years ended 31 December 2018, 2017 and 2016:
Summary of related party transactions and balances

Combined as of and for the year
ended 31 December

(In EUR million)
Income statement
Operating revenues ............................................................

2018
4.0

Personnel expenses ...............................................................
Other operating expenses .......................................................
Gross operating profit (loss) ..............................................

2017

2016
1.9

2.1

(9.7)
(5.7)

(7.5)
(5.6)

0,1
(11.5)
(9.3)

Operating profit (loss) ........................................................

(5.7)

(5.6)

(9.3)

Financial income ....................................................................
Financial expenses .................................................................
Profit (loss) before taxes ....................................................

0.1
(12.1)
(17.7)

0.2
(10.4)
(15.9)

0.9
(9.4)
(17.8)

Trade receivables and other current assets ...............................
Current assets ....................................................................

258.1
258.1

194.8
194.8

105.9
105.9

Non-current interest-bearing borrowings ..................................
Other current liabilities ...........................................................
Total liabilities ....................................................................

446.7
15.5
462.2

557.8
21.2
579.0

298.4
12.1
310.5

Balance sheet

Option agreement relating to Willhaben
Under the joint venture agreement governing the Group's shareholding in its Austrian joint
venture Willhaben, a change of control in respect of the Company which would result in
Schibsted no longer having ultimate control over the Group's shareholding in Willhaben will
give the Group's joint venture partner a right to acquire the Group's shareholding in
Willhaben at a discount of 20% to fair market value. This also applies in the event that
there is a breach under the joint venture agreement. In respect of the change of control
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clause, the Company and Schibsted have entered into an option agreement which gives
Schibsted an option to acquire all the shares in Marketplaces Austria Holding AS, the single
purpose holding company which holds all the Group's shares in Willhaben, at fair market
value in case of a transaction which will trigger a change of control with respect to the
Company. The option agreement also gives the Company an option to sell all the shares in
Marketplaces Austria Holding AS to Schibsted at fair market value in such a situation.
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15.

CORPORATE INFORMATION AND DESCRIPTION OF THE SHARE CAPITAL
General corporate information

The Company's registered and commercial name is Adevinta ASA. The Company is a public
limited liability company organised and existing under the laws of Norway pursuant to the
Norwegian Public Limited Liability Companies Act. The Company was incorporated by
Schibsted on 9 November 2018, and its registration number in the Norwegian Register of
Business Enterprises is 921 796 226.
The Company was incorporated under the name of SCM International Holding ASA. It
changes its name to Marketplaces International ASA on 21 January 2019 and then to
Adevinta ASA on 25 February 2019.
The Company's registered office is located at Grensen 5, 0159 Oslo, Norway. The
Company's main telephone number is +47 23 10 66 00. The Company's website can be
found at www.adevinta.com. The content of the Company's website is not incorporated by
reference into and does not otherwise forms part of this Prospectus.
Legal structure
As of the date of this Prospectus, the Company is a wholly owned subsidiary of Schibsted
and has no subsidiaries.
Following the Separation, as described in Section 13 "The Separation from Schibsted", the
Company will be a holding company and the parent company of the newly established
Group. The operations of the Group will be carried out through the operating subsidiaries
of the Company and the joint ventures included in Appendix A. Following the Separation,
the Company will have approximately 71 directly and indirectly owned subsidiaries and
joint ventures.
Following completion of the Separation, the legal structure of the Group will be as set forth
in Section 13.2.4 "The legal structure of the Schibsted Group before and after completion
of the Separation". For further information about the Company's direct and indirect
subsidiaries and joint ventures, see Appendix A.
As of the date of this Prospectus, the Company is of the opinion that its holdings in the
entities included in Appendix A are likely to have a significant effect on the assessment of
its own assets and liabilities, financial condition or profits and losses.
Share capital and share capital history
The Company's share capital as of the date of this Prospectus is NOK 1,000,000 divided
into 1,000,000 Shares, each with a nominal value of NOK 1.
All the Shares have been created under the Norwegian Public Limited Liability Companies
Act, and are validly issued and fully paid. The Shares are registered in the VPS. The
Company's VPS Registrar is DNB Bank ASA, Dronning Eufemias gate 30, 0191 Oslo. The
Shares have ISIN NO0010843998. Following the Separation, and the related issue of the
A-Shares and B-Shares, the A-Shares will have ISIN NO0010843998 and the B-Shares will
have ISIN NO0010844038. The Company's LEI number is 529900W8V3YLHRSZH763.
Since the Company's incorporation on 9 November 2018, it has not carried out any changes
in its share capital. However, in connection with the Separation and the transfer of the
Adevinta Business to the Company, as described in Section 13 "The Separation from
Schibsted", the Company intends to carry out the following changes to its share capital:
(i)

a share capital reduction to NOK 0 by distribution of its current share capital of
NOK 1,000,000 to its sole shareholder, Schibsted, against the repayment of
investment capital to Schibsted;
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(ii)

a share capital increase by way of the issuance of 442,746,128 new Shares to
Schibsted, divided into 200,102,292 A-Shares and 242,643,836 B-Shares, each with
a nominal value of NOK 0.20, as consideration for the transfer of assets representing
approximately 65% of the net value of the Adevinta Business to the Company under
the demerger of SMM; and

(iii)

a share capital increase by way of the issuance of a total of 238,401,761 new Shares
divided into 107,747,388 A-Shares and 130,654,373 B-Shares, each with a nominal
value of NOK 0.20, to the shareholders of Schibsted as registered in the VPS as at
the Record Date as Consideration Shares for the transfer of assets representing
approximately 35% of the net value of the Adevinta Business to the Company under
the Demerger of Schibsted.

Upon the completion of the Separation, the Company's share capital will be
NOK 136,229,577.80 divided into 681,147,889 Shares, divided by 307,849,680 A-Shares
and 373,298,209 B-Shares, each with a nominal value of NOK 0.20. See Section 15.4
"Shareholders right" for further information on the rights of the A-Shares and B-Shares.
The Company's intended changes to its share capital in (i)-(iii) above, are further described
in the table below:
Date

Type of
change

In
connection
with the
Listing1

Share
capital
reduction

In
connection
with the
Listing1

Share
capital
increase2)

In
connection
with the
Listing1

Share
capital
increase3

Change in
Share capital
(NOK)

Share capital
(NOK) after
change

Subscription price
(NOK/
share)

Par
Issued/redu Total Shares
value ction of
after change
(NOK/ Shares
share)

1,000,000

0

-

0

1,000,000

0

88,549 225.60

88,549 225.60

18.544

0.2

442,746,128

442,746,128

47,680,352.20 136,229,577.80

27.188

0.2

238,401,761

681,147,889

1) Expected to be on 9 April 2019.
2) In connection with the demerger of SMM, expected to be on 9 April 2019.
3) In connection with the Demerger, expected to be on 9 April 2019.

Under Section 5-4 (1) of the Public Limited Liability Companies Act, any provision in the
articles of association of a public limited liability company, which limits the voting rights of
certain shares must be approved by the Ministry of Trade, Industry and Fisheries in
advance if such shares will constitute more than half of the share capital of the company.
The Ministry of Trade, Industry and Fisheries has approved the share class structure of the
Company, which will be established at completion of the Separation. The approval is
conditional upon no additional B-Shares being issues for as long as the B-Shares represent
more than half of the share capital of the Company.
Shareholders rights
As of the date of this Prospectus, the Company has one class of Shares in issue, and in
accordance with the Norwegian Public Limited Liability Companies Act, all Shares provide
equal rights in the Company, including the right to any dividends, and each of the Shares
carries one vote.
Upon completion of the Separation, the Company will have two classes of Shares, A-Shares
and B-Shares. Each A-Share will carry 10 votes and each B-Share will carry one vote at
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the General Meetings. Otherwise, the A-Shares and the B-Shares will carry equal rights in
the Company, including the right to any dividends.
The rights attached to the Shares are further described in Section 15.14 "The Articles of
Association".
Admission to trading
The Company expects to apply for admission to trading of its Shares on the Oslo Stock
Exchange on 1 April 2019, and the Oslo Stock Exchange is expected to consider the listing
application on 4 April 2019. The Company expects that the listing application will be
approved subject to certain conditions being met, see Section 19.9 "Conditions for
completion of the Offering – Listing and trading of the Offer Shares", which it expects will
be satisfied in connection with the Offering.
The Company currently expects commencement of trading in the Shares on the Oslo Stock
Exchange on or around 10 April 2019 under the ticker symbol "ADEA" for the A-Shares and
"ADEB" for the B-Shares.
Shareholders
As of the date of this Prospectus, the Company is a wholly owned subsidiary of Schibsted.
As described in Section 13.2 "The Separation", shareholders of Schibsted as of the Record
Date for the Demerger will, upon completion of the Demerger (expected 9 April 2019),
receive one A-Share for each A-share held in Schibsted and one B-Share for each B-share
held in Schibsted as of the Record Date. Based on the registered shareholders of Schibsted
as of 22 March 2019, the 20 largest shareholders of the Company immediately following
the Separation, but before the completion of the Offering, will be:
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Name

# A-shares
in Schibsted

Schibsted ASA
Blommenholm Industrier AS

# B-shares
in Schibsted

# A-Shares
in Adevinta

# B-Shares
in Adevinta

%

-

-

200,102,292

242,643,836

65.0%

28,188,589

28,598,589

28,188,589

28,598,589

8.3%

Folketrygdfondet

8,601,190

11,159,950

8,601,190

11,159,950

2.9%

Deutsche Bank
Aktiengesellschaft

3,092,098

6,260,485

3,092,098

6,260,485

1.4%

NWT MEDIA AS

4,274,300

4,063,000

4,274,300

4,063,000

1.2%

State Street Bank and Trust
Comp

2,298,917

5,607,900

2,298,917

5,607,900

1.2%

State Street Bank and Trust
Comp

3,091,424

2,314,265

3,091,424

2,314,265

0.8%

Goldman Sachs & Co. LLC

1,473,482

3,705,366

1,473,482

3,705,366

0.8%

Alecta Pensionsforsakring,
Omsesid

1,464,000

3,633,600

1,464,000

3,633,600

0.7%

Morgan Stanley & Co. LLC

982,666

3,439,777

982,666

3,439,777

0.6%

State Street Bank and Trust
Comp

1,620,373

2,661,086

1,620,373

2,661,086

UBS Securities LLC

2,159,781

850,970

2,159,781

850,970

0.4%

JPMorgan Chase Bank, N.A.,
London

1,440,539

1,291,263

1,440,539

1,291,263

0.4%

The Northern Trust Comp,
London Br

1,317,929

1,337,937

1,317,929

1,337,937

0.4%

JPMorgan Chase Bank, N.A.,
London

2,215,500

248,922

2,215,500

248,922

0.4%

Fdty Ivt Tr:Fdty Intrl
Discvry Fd

2,397,500

-

2,397,500

-

0.4%

JPMorgan Chase Bank, N.A.,
London

2,204,500

-

1,036,778

915,849

0.3%

JPMorgan Chase Bank, N.A.,
London

1,172,679

1,009,349

1,172,679

1,009,349

0.3%

Pictet & Cie (Europe) S.A.

1,029,494

944,423

1,029,494

944,423

0.3%

Pershing LLC

1,036,778

915,849

1,036,778

915,849

0.3%

37,363,957

51,650,825

38,111,753

52,962,511

13.0%

108,003,615

130,674,373

307,849,680

373,298,209

100%

Other shareholders
Sum

Following completion of the Separation and the Offering, Schibsted will or could directly
exercise control over the Company. The Company is not aware of any arrangements, which
may result in a change of control of the Company at a subsequent date.
Shareholders with ownership that exceeds 5% are subject to the disclosure obligations in
the Norwegian Securities Trading Act section 4-3.
None of the major shareholders has different voting rights than the other shareholders in
the Company, provided, however, that the each A Share carries 10 voting rights per share
and each B Share carries 1 voting right per share.
Holdings
The Company has no undertakings in which it holds a proportion of the capital likely to
have a significant effect on the assessment of its own assets and liabilities, financial
position or profits or losses.
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Own Shares
As of the date of this Prospectus the Company does not own any own shares, and the
Company is not expected to own any own shares immediately after the Separation.
Convertible instruments, warrants and share options
The Company has not issued any options, warrants, convertible loans or other instruments
that would entitle a holder of any such instrument to subscribe for any Shares in the
Company. Furthermore, the Company has not issued subordinated debt or transferable
securities other than the Shares.
Outstanding authorisations to increase the share capital
At an extraordinary General meeting held on 20 March 2019, the Board of Directors was
granted an authorisation to increase the share capital of the Company, at one or more
occasions, by a maximum of NOK 7,465,964. The pre-emptive rights of the Company's
existing shareholders pursuant to section 10-4 of the Public Limited Liability Companies
Act may be set aside. The authorisation is valid until the annual General Meeting in 2020,
but no longer than 30 June 2020. The authorisation may only be used to issue B-Shares.
Further, the authorisation covers share capital increase by contribution in kind and
resolutions on mergers.
Authorisation to acquire treasury shares
At an extraordinary General Meeting held on 20 March 2019, the Board of Directors was
granted an authorisation to repurchase the Company's own shares at a total nominal value
of NOK 13,622,957. The maximum amount that may be paid for each share is NOK 750
and the minimum is NOK 20. The authorisation is valid until the annual General Meeting in
2020, but no longer than 30 June 2020.
Shares acquired pursuant to the authorisation may be used as settlement in the Company’s
share-based incentive schemes, as well as employee share saving plans, and may be used
as settlement in acquisitions, and to improve the Company’s capital structure. The shares
may not be used in a take-over situation cf. section 6-17 (2) of the Norwegian Securities
Trading Act.
Shareholder agreements
The Company is not aware of any shareholders' agreements in relation to the Shares.
Public takeover bids
The Shares have not been subject to any public takeover bids.
The Articles of Association
The Articles of Association, as they will apply from the completion of the Separation, are
set out in Appendix B to this Prospectus. Below is a summary of certain of the provisions
in the Articles of Association.
Objective of the Company
The objective of the Company is operation of digital marketplaces and other types of
business relating to this. The business of the Company may be operated through
participation in other companies.
Registered office
The Company's registered office is in Oslo, Norway.
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Share capital and par value
The share capital of the Company is NOK 136,229,577.80 divided into 307,849,680
A-Shares, each with a nominal value of NOK 0.20 and 373,298,209 B-Shares, each with a
nominal value of NOK 0.20. The Shares shall be registered with the Norwegian Central
Securities Depository (VPS).
Each A-Share will give the right to 10 votes at the General Meeting. Each B-Share will give
right to 1 vote at the General Meeting. Otherwise the A-Shares and the B-Shares carry
equal rights.
Board of Directors
The Board of Directors shall consist of 5 to 11 Board Members, as determined by the
General Meeting.
Restrictions on transfer of Shares
The Shares are freely transferable.
General meetings
The annual General Meeting shall consider and decide on the following matters:
1.

Adoption of the profit and loss account and balance sheet, including the allocation
of annual profit or the coverage of the annual loss.

2.

Adoption of the group profit and loss account and group balance sheet.

3.

Election of shareholder-appointed board members when such posts are up for
election.

4.

The Company may in the notice of the General Meeting give a deadline for the
attendance, which cannot expire earlier than 5 days prior to the General Meeting.

5.

Any other matters which pursuant to law or the Articles of Association fall under
the General Meeting.
Nomination committee

The annual General Meeting shall consider and decide on election of a Nomination
committee at the end of the service period. A total of 2-3 members are to be elected for
the Nomination committee. The General Meeting elects the leader of the Nomination
committee. The Nomination committee is elected for 2 years at a time, and shall, among
other things, nominate candidates to be shareholder-appointed board members to the
General Meeting at the end of the service period or when there is a need for a
supplementary election. The Nomination committee shall, to the extent possible, announce
the proposed candidates in the notice of the General Meeting.
The Nomination committee makes proposals to the General Meeting of remuneration to
the board members. Proposals for directors' remuneration shall be made in advance for
one year at a time calculated from the date of the General Meeting.
The Nomination committee may otherwise make statements regarding, and also make
proposals towards the General Meeting relating to, the size, composition and working
procedures of the board of directors and may make statements regarding matters relating
to the company's relationship with its auditor, and make proposals regarding the
appointment of auditor and auditor's fees.
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Certain aspects of Norwegian corporate law
The General Meeting
Under Norwegian law, the Company's shareholders exercise supreme authority in the
Company through the General Meeting.
In accordance with Norwegian law, the annual General Meeting is required to be held each
year on or prior to 30 June. The following business must be transacted and decided at the
annual General Meeting:


adoption of the annual accounts and annual report, including the distribution of any
dividends;



the Board of Directors' declaration concerning the determination of salaries and
other remuneration to senior executive officers;



any other business which by law or in accordance with the Articles of Association
shall be transacted at the General Meeting

In addition to the annual General Meeting, extraordinary General Meetings may be held if
deemed necessary by the Board of Directors. An extraordinary General Meeting must also
be convened for the consideration of specific matters at the written request of the
Company's auditors or shareholders representing a total of at least 5% of the share capital.
Norwegian law requires that written notice of General Meetings must be sent to all
shareholders whose addresses are known at least three weeks prior to the date of the
meeting. The notice shall set forth the time and date of the meeting and specify the agenda
of the meeting. It shall also name the person appointed by the Board of Directors to open
the meeting. A shareholder may attend General Meetings either in person or by proxy. The
Company is required to include a proxy form with its notices of General Meetings.
A shareholder is entitled to have an issue discussed at a General Meeting if such
shareholder provides the Board of Directors with notice of the issue within seven days
before the mandatory notice period, together with a proposal to a draft resolution or a
basis for putting the matter on the agenda.
The shareholders of the Company as of the date of the General Meeting are entitled to
attend the General Meeting.
Voting rights
Under the Articles of Association, each A-Share carries 10 votes and each B-Share carries
one vote at General Meetings. No voting rights can be exercised with respect to any
treasury Shares held by the Company.
In general, decisions that shareholders are entitled to make under Norwegian law or the
Articles of Association may be made by a simple majority of the votes cast. In the case of
elections, the persons who obtain the most votes are elected. However, as required under
Norwegian law, certain decisions, including resolutions to set aside preferential rights to
subscribe in connection with any share issue, to approve a merger or Separation, to amend
the Articles of Association, to authorise an increase or reduction in the share capital, to
authorise an issuance of convertible loans or warrants or to authorise the Board of Directors
to purchase shares and hold them as treasury shares or to dissolve the Company, must
receive the approval of at least two-thirds of the aggregate number of votes cast as well
as at least two-thirds of the share capital represented at a General Meeting.
Norwegian law further requires that certain decisions, which have the effect of substantially
altering the rights and preferences of any Shares or class of Shares, receive the approval
by the holders of such Shares or class of Shares as well as the majority required for
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amending the Articles of Association. Decisions that (i) would reduce the rights of some or
all shareholders in respect of dividend payments or other rights to assets or (ii) restrict the
transferability of shares, require that at least 90% of the share capital represented at the
General Meeting in question vote in favour of the resolution, as well as the majority
required for amending the Articles of Association. Certain types of changes in the rights of
shareholders require the consent of all shareholders affected thereby as well as the
majority required for amending the articles of association. There are no quorum
requirements for general meetings.
In general, in order to be entitled to vote at a General Meeting, a shareholder must be
registered as the owner of Shares in the Company's shareholder register kept by the VPS.
Under Norwegian law, a beneficial owner of Shares registered through a VPS-registered
nominee may not be able to vote on behalf of the beneficial owner's Shares unless
ownership is re-registered in the name of the beneficial owner prior to the relevant General
Meeting. Investors should note that there are varying opinions as to the interpretation of
Norwegian law in respect of the right to vote for nominee-registered shares. In the
Company's view, a nominee may not meet or vote for Shares registered on a nominee
account. A shareholder must, in order to be eligible to register, meet and vote for such
Shares at the General Meeting, transfer the Shares from the nominee account to an
account in the shareholder's name. Such registration must appear from a transcript from
the VPS at the latest at the date of the General Meeting.
Additional issuances and preferential rights
If the Company issues any new Shares, including bonus shares (i.e. new Shares issued by
a transfer of funds that the Company is allowed to use to distribute dividends), the Articles
of Association must be amended, which requires the support of at least (i) two thirds of
the votes cast and (ii) two thirds of the share capital represented at the relevant General
Meeting.
In addition, under Norwegian law, the Company's shareholders have a preferential right to
subscribe for the new Shares on a pro rata basis in accordance with their then-current
shareholdings in the Company. Preferential rights may be set aside by a resolution of a
General Meeting of shareholders passed by the same majority required to approve
amendments of the Articles of Association. Setting aside the shareholders' preferential
rights in respect of bonus issues requires the approval of the holders of all outstanding
Shares.
The General Meeting may, in a resolution supported by at least (i) two thirds of the votes
cast and (ii) two thirds of the share capital represented at the relevant General Meeting,
authorise the Board of Directors to issue new Shares. Such authorisation may be effective
for a maximum of two years, and the nominal value of the Shares to be issued may not
exceed 50% of the nominal share capital as at the time the authorisation is registered with
the Register of Business Enterprises. The shareholders' preferential right to subscribe for
Shares issued against consideration in cash may be set aside by the Board of Directors
only if the authorisation includes the power for the Board of Directors to do so.
Under Norwegian law, bonus shares may be issued, subject to shareholder approval and
provided, amongst other requirements, that the transfer is made from funds that the
Company is allowed to use to distribute dividends. Any bonus issues may be effectuated
either by issuing Shares or by increasing the nominal value of the outstanding Shares. If
the increase in share capital is to take place by the issuing of new Shares, these new
Shares must be allocated to the shareholders of the Company in proportion to their current
shareholdings.
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Minority rights
Norwegian law contains a number of protections for minority shareholders against
oppression by the majority, including but not limited to those described in this and
preceding and following paragraphs. Any shareholder may petition the courts to have a
decision of the Board of Directors or General Meeting declared invalid on the grounds that
it unreasonably favours certain shareholders or third parties to the detriment of other
shareholders or the Company itself. In certain grave circumstances, shareholders may
require the courts to dissolve the Company as a result of such decisions. Shareholders
holding in the aggregate 5% or more of the Company's share capital have a right to
demand that the Company convenes an extraordinary General Meeting to discuss or
resolve specific matters. In addition, any of the Company's shareholders may in writing
demand that the Company place an item on the agenda for any General Meeting as long
as the Board of Directors is notified within seven days before the deadline for convening
the General Meeting and the demand is accompanied by a proposed resolution or a reason
for why the item should be on the agenda. If the notice has been issued when such a
written demand is presented, a renewed notice must be issued if the deadline for the
issuing of notice of the General Meeting has not expired.
Rights of redemption and repurchase of shares
The Company has not issued redeemable shares (i.e. shares redeemable without the
shareholder's consent).
The Company's share capital may be reduced by reducing the nominal value of the Shares.
According to the Norwegian Public Limited Liability Companies Act, such decision requires
the approval of at least (i) two-thirds of the votes cast and (ii) the share capital represented
at a General Meeting. Redemption of individual Shares requires the consent of the holders
of the Shares to be redeemed.
The Company may purchase its own Shares if an authorisation to the Board of Directors to
do so has been given by the shareholders at a General Meeting with the approval of at
least two-thirds of the aggregate number of votes cast and the share capital represented.
The aggregate nominal value of treasury Shares so acquired may not exceed 10% of the
Company's share capital, and treasury shares may only be acquired if the Company's
distributable equity, according to the latest adopted balance sheet, exceeds the
consideration to be paid for the shares. The authorisation by the shareholders at the
General Meeting cannot be valid for more than two years. A Norwegian public limited
liability company may not subscribe for its own shares.
Shareholder vote on certain reorganisations
A decision to merge with another company or to demerge requires a resolution of the
Company's shareholders at a General Meeting passed by at least (i) two-thirds of the votes
cast and (ii) two-thirds of the share capital represented at the General Meeting. A merger
plan, or Separation plan signed by the Board of Directors along with certain other required
documentation, would have to be available at the business offices or on the web pages of
the Company, at least one month prior to the General Meeting convened to resolve the
matter. If a shareholder so requires, the Company must also send the documentation by
post to the shareholder free of charge.
Liability of Board Members
Members of the Board of Directors owe a fiduciary duty to the Company and its
shareholders. Such fiduciary duty requires that the Board Members act in the best interests
of the Company when exercising their functions and exercise a general duty of loyalty and
care towards the Company. Their principal task is to safeguard the interests of the
Company.
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Members of the Board of Directors may each be held liable for any damage they negligently
or wilfully cause the Company. Norwegian law permits the General Meeting to discharge
any such person from liability, but such discharge is not binding on the Company if
substantially correct and complete information was not provided to the General Meeting
that passed a resolution in the matter. If a resolution to discharge the Board Members from
liability or not to pursue claims against such a person has been passed by a General
Meeting with a smaller majority than that required to amend the Articles of Association,
shareholders representing more than 10% of the share capital or, if there are more than
100 shareholders, more than 10% of the shareholders may pursue the claim on the
Company's behalf and in its name. The cost of any such action is not the Company's
responsibility but may be recovered from any proceeds the Company receives as a result
of the action. If the decision to discharge any of the Board Members from liability or not to
pursue claims against the Board Members is made by such a majority as is necessary to
amend the Articles of Association, the minority shareholders of the Company cannot pursue
such claim in the Company's name.
Indemnification of Board Members
Neither Norwegian law nor the Articles of Association contain any provision concerning
indemnification by the Company of the Board of Directors. The Company may purchase
insurance for the Board Members against certain liabilities that they may incur in their
capacity as such.
Distribution of assets on liquidation
Under Norwegian law, a company may be liquidated by a resolution of the Company's
shareholders at a General Meeting passed by the same vote as required with respect to
amendments to the Articles of Association. The Shares rank equally in the event of a return
on capital by the Company upon liquidation or otherwise.
Compulsory acquisition
Pursuant to the Norwegian Public Limited Liability Companies Act and the Norwegian
Securities Trading Act, a shareholder who, directly or through subsidiaries, acquires Shares
representing 90% or more of the total number of issued Shares in a Norwegian public
limited liability company, as well as 90% or more of the total voting rights, has a right,
and each remaining minority shareholder of the issuer has a right to require such majority
shareholder, to effect a compulsory acquisition for cash of the Shares not already owned
by such majority shareholder. Through such compulsory acquisition the majority
shareholder becomes the owner of the remaining Shares with immediate effect.
If a shareholder acquires Shares representing 90% or more of the total number of issued
Shares, as well 90% or more of the total voting rights, through a voluntary offer in
accordance with the Norwegian Securities Trading Act, a compulsory acquisition may,
subject to the following conditions, be carried out without such shareholder being obliged
to make a mandatory offer: (i) the compulsory acquisition is commenced no later than four
weeks after the acquisition of shares through the voluntary offer, (ii) the price offered per
Share is equal to or higher than what the offer price would have been in a mandatory offer,
and (iii) the settlement is guaranteed by a financial enterprise authorised to provide such
guarantees in Norway.
A majority shareholder who effects a compulsory acquisition is required to offer the
minority shareholders a specific price per Share, the determination of which is at the
discretion of the majority shareholder. However, where the offeror, after making a
mandatory or voluntary offer, has acquired 90% or more of the voting Shares of an issuer
and a corresponding proportion of the votes that may be cast at the General Meeting, and
the offeror pursuant to section 4-25 of the Norwegian Public Limited Liability Companies
Act completes a compulsory acquisition of the remaining shares within three months after
the expiry of the offer period, it follows from the Norwegian Securities Trading Act that the
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redemption price shall be determined on the basis of the offer price for the mandatory
and/or voluntary offer unless specific reasons indicate that another price is the fair price.
Should any minority shareholder not accept the offered price, such minority shareholder
may, within a specified deadline of not less than two months, request that the price be set
by a Norwegian court. The cost of such court procedure will, as a general rule, be the
responsibility of the majority shareholder, and the relevant court will have full discretion
in determining the consideration to be paid to the minority shareholder as a result of the
compulsory acquisition.
In the absence of a request for a Norwegian court to set the price, or any other objection
to the price being offered in a compulsory acquisition, the minority shareholders would be
deemed to have accepted the offered price after the expiry of the specified deadline for
raising objections to the price offered in the compulsory acquisition.
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16.

SECURITIES TRADING IN NORWAY

The following is a summary of certain information in respect of trading and settlement of
shares on the Oslo Stock Exchange, securities registration in Norway and certain provisions
of applicable Norwegian securities law, including the Norwegian Securities Trading Act, in
effect as of the date of this Prospectus, which may be subject to changes occurring after
such date. This summary does not purport to be complete and is qualified in its entirety
by Norwegian law. Shareholders who wish to clarify the aspects of securities trading in
Norway should consult with and rely upon their own advisors.
Introduction
The Oslo Stock Exchange was established in 1819 and is the principal market in which
shares, bonds and other financial instruments are traded in Norway.
The Oslo Stock Exchange has entered into a strategic cooperation with the London Stock
Exchange group with regards to, inter alia, trading systems for equities, fixed income and
derivatives.
Trading and settlement
Trading of equities on the Oslo Stock Exchange is carried out in the electronic trading
system Millennium Exchange. This trading system was developed by the London Stock
Exchange and is used by all markets operated by the London Stock Exchange as well as
by the Borsa Italiana and the Johannesburg Stock Exchange.
Official trading on the Oslo Stock Exchange takes place between 09:00 CET and 16:20 CET
each trading day, with pre-trade period between 08:15 CET and 09:00 CET, closing auction
from 16:20 CET to 16:25 CET and a post-trade period from 16:25 CET to 17:30 CET.
Reporting of after exchange trades can be done until 17:30 CET.
The settlement period for trading on the Oslo Stock Exchange is two trading days (T+2).
This means that securities will be settled on the investor's account in the VPS two days
after the transaction, and that the seller will receive payment after two days.
Investment services in Norway may only be provided by Norwegian investment firms
holding a license under the Norwegian Securities Trading Act, branches of investment firms
from a Member State or investment firms from outside the EEA that have been licensed to
operate in Norway. Investment firms in a Member State may also provide cross-border
investment services into Norway.
It is possible for investment firms to undertake market-making activities in shares listed
in Norway if they have a license to this effect under the Norwegian Securities Trading Act,
or in the case of investment firms in a Member State, a license to carry out market-making
activities in their home jurisdiction. Such market-making activities will be governed by the
regulations of the Norwegian Securities Trading Act relating to brokers' trading for their
own account. However, market-making activities do not as such require notification to the
NFSA or the Oslo Stock Exchange except for the general obligation of investment firms
that are members of the Oslo Stock Exchange to report all trades in listed securities.
Information, control and surveillance
Under Norwegian law, the Oslo Stock Exchange is required to perform a number of
surveillance and control functions. The Surveillance and Corporate Control unit of the Oslo
Stock Exchange monitors market activity on a continuous basis. Market surveillance
systems are largely automated, promptly warning department personnel of abnormal
market developments.
The NFSA controls the issuance of securities in both the equity and the bond markets in
Norway and evaluates whether the issuance documentation contains the required
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information and whether it would be unlawful to carry out the issuance. Under Norwegian
law, a company that is listed on a Norwegian regulated market, or has applied for listing
on such market, must promptly release any inside information directly concerning the
company (i.e. precise information about financial instruments, the issuer thereof or other
matters which are likely to have a significant effect on the price of the relevant financial
instruments or related financial instruments, and which are not publicly available or
commonly known in the market). A company may, however, delay the release of such
information in order not to prejudice its legitimate interests, provided that it is able to
ensure the confidentiality of the information and that the delayed release would not be
likely to mislead the public. The Oslo Stock Exchange may levy fines on companies violating
these requirements.
The VPS and transfer of shares
The Company's shareholder register is operated through the VPS. The VPS is the Norwegian
paperless centralised securities register. It is a computerised bookkeeping system in which
the ownership of, and all transactions relating to, Norwegian listed shares must be
recorded. All transactions relating to securities registered with the VPS are made through
computerised book entries. No physical share certificates are, or may be, issued. The VPS
confirms each entry by sending a transcript to the registered shareholder irrespective of
any beneficial ownership. To give effect to such entries, the individual shareholder must
establish a share account with a Norwegian account agent. Norwegian banks, authorised
securities brokers in Norway and Norwegian branches of credit institutions established
within the EEA are allowed to act as account agents.
The entry of a transaction in the VPS is generally prima facie evidence in determining the
legal rights of parties against the issuing company or any third-party claiming an interest
in the given security.
The VPS is liable for any loss suffered as a result of faulty registration or an amendment
to, or deletion of, rights in respect of registered securities unless the error is caused by
matters outside the VPS' control which the VPS could not reasonably be expected to avoid
or overcome the consequences of. Damages payable by the VPS may, however, be reduced
in the event of contributory negligence by the aggrieved party.
The VPS must provide information to the NFSA on an on-going basis, as well as any
information that the NFSA requests. In addition, Norwegian tax authorities may require
certain information from the VPS regarding any individual's holdings of securities, including
information about dividends and interest payments.
Shareholder register – Norwegian law
Under Norwegian law, shares are registered in the name of the beneficial owner of the
shares. As a general rule, there are no arrangements for nominee registration, and
Norwegian shareholders are not allowed to register their shares in the VPS through a
nominee. However, foreign shareholders may register their shares in the VPS in the name
of a nominee (bank or other nominee) approved by the NFSA. An approved and registered
nominee has a duty to provide information on demand about beneficial shareholders to the
issuer and to the Norwegian authorities. In case of registration by nominees, the
registration in the VPS must show that the registered owner is a nominee. A registered
nominee has the right to receive dividends and other distributions but cannot vote on
behalf of shares at General Meetings on behalf of the beneficial owners.
Foreign investment in Norwegian shares
Foreign investors may trade shares listed on the Oslo Stock Exchange through any broker
that is a member of the Oslo Stock Exchange, whether Norwegian or foreign.
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Disclosure obligations
If a person's, entity's or consolidated group's proportion of the total issued shares and/or
rights to shares in an issuer with its shares listed on a regulated market in Norway (with
Norway as its home state, which will be the case for the Company) reaches, exceeds or
falls below the respective thresholds of 5%, 10%, 15%, 20%, 25%, 1/3, 50%, 2/3 or 90%
of the share capital or the voting rights of that issuer, the person, entity or group in
question has an obligation under the Norwegian Securities Trading Act to notify the Oslo
Stock Exchange and the issuer immediately. The same applies if the disclosure thresholds
are reached or crossed due to other circumstances, such as a change in the Company's
share capital.
Insider trading
According to Norwegian law, subscription for, purchase, sale or exchange of financial
instruments that are listed, or subject to the application for listing, on a Norwegian
regulated market, or incitement to such dispositions, must not be undertaken by anyone
who has inside information, as defined in section 3-2 of the Norwegian Securities Trading
Act. The same applies to the entry into, purchase, sale or exchange of options or
futures/forward contracts or equivalent rights whose value is connected to such financial
instruments or incitement to such dispositions.
Mandatory offer requirements
The Norwegian Securities Trading Act requires any person, entity or consolidated group
that becomes the owner of shares representing more than one-third of the voting rights of
a Norwegian issuer whose shares are listed on a Norwegian regulated market, within four
weeks to make an unconditional general offer for the purchase of all the remaining shares
in that issuer, including shares with limited, or no, voting rights. A mandatory offer
obligation may also be triggered if a party acquires the right to become the owner of shares
that, together with the party's own shareholding, represent more than one-third of the
voting rights in the issuer and the Oslo Stock Exchange decides that this constitutes an
effective acquisition of the shares in question.
The mandatory offer obligation ceases to apply if the person, entity or consolidated group
sells the portion of the shares that exceeds the relevant threshold within four weeks of the
date on which the mandatory offer obligation was triggered.
When a mandatory offer obligation is triggered, the person subject to the obligation is
required to immediately notify the Oslo Stock Exchange and the issuer in question
accordingly. The notification is required to state whether an offer will be made to acquire
the remaining shares in the issuer or whether a sale will take place. As a rule, a notification
to the effect that an offer will be made cannot be retracted. The offer is subject to approval
by the Oslo Stock Exchange before the offer is submitted to the shareholders or made
public.
The offer price per share must be at least as high as the highest price paid or agreed to be
paid by the offeror for the shares in the six-month period prior to the date the threshold
was exceeded. If the acquirer acquires or agrees to acquire additional shares at a higher
price prior to the expiration of the mandatory offer period, the acquirer is required to
restate its offer at such higher price. A mandatory offer must be in cash or contain a cash
alternative at least equivalent to any other consideration offered.
In case of failure to make a mandatory offer or to sell the portion of the shares that exceeds
the relevant mandatory offer threshold within four weeks, the Oslo Stock Exchange may
force the acquirer to sell the shares exceeding the threshold by public auction. Moreover,
a shareholder who fails to make an offer may not, as long as the mandatory offer obligation
remains unfulfilled, exercise rights in the issuer, such as voting on shares at General
Meetings of the issuer, without the consent of a majority of the remaining shareholders.
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The shareholder may, however, exercise its rights to dividends and pre-emption rights in
the event of a share capital increase. If the shareholder neglects his duty to make a
mandatory offer, the Oslo Stock Exchange may impose a cumulative daily fine that accrues
until the circumstance has been rectified.
Any person, entity or consolidated group that owns shares representing more than onethird of the votes in a Norwegian issuer with its shares listed on a Norwegian regulated
market is required to make an offer to purchase the remaining shares of the issuer
(repeated offer obligation) if the person, entity or consolidated group through acquisition
becomes the owner of shares representing 40% or more of the votes in the issuer. The
same applies correspondingly if the person, entity or consolidated group through
acquisition becomes the owner of shares representing 50% or more of the votes in the
issuer. The mandatory offer obligation ceases to apply if the person, entity or consolidated
group sells the portion of the shares which exceeds the relevant threshold within four
weeks of the date on which the mandatory offer obligation was triggered.
Any person, entity or consolidated group that has passed any of the above mentioned
thresholds in such a way as not to trigger the mandatory bid obligation, and has therefore
not previously made an offer for the remaining shares in the company in accordance with
the mandatory offer rules is, as a main rule, required to make a mandatory offer in the
event of a subsequent acquisition of shares in the company.
Should any minority shareholder not accept the offered price, such minority shareholder
may, within a specified deadline of not less than two months, request that the price be set
by a Norwegian court. The cost of such court procedure will, as a general rule, be the
responsibility of the majority shareholder, and the relevant court will have full discretion
in determining the consideration to be paid to the minority shareholder as a result of the
compulsory acquisition.
In the absence of a request for a Norwegian court to set the price, or any other objection
to the price being offered in a compulsory acquisition, the minority shareholders would be
deemed to have accepted the offered price after the expiry of the specified deadline for
raising objections to the price offered in the compulsory acquisition.
Foreign exchange controls
There are currently no foreign exchange control restrictions in Norway that would
potentially restrict the payment of dividends to a shareholder outside Norway, and there
are currently no restrictions that would affect the right of shareholders of a Norwegian
issuer who are not residents in Norway to dispose of their shares and receive the proceeds
from a disposal outside Norway. There is no maximum transferable amount either to or
from Norway, although transferring banks are required to submit reports on foreign
currency exchange transactions into and out of Norway into a central data register
maintained by the Norwegian customs and excise authorities. The Norwegian police, tax
authorities, customs and excise authorities, the National Insurance Administration and the
NFSA have electronic access to the data in this register.
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17.

TAXATION

This Section describes certain tax rules in Norway applicable to shareholders who are
resident in Norway for tax purposes (“Norwegian Shareholders") and to shareholders
who are not resident in Norway for tax purposes ("Foreign Shareholders"), as well as
certain US Federal income tax considerations. The statements herein regarding taxation
are based on the laws in force in Norway and the United States as of the date of this
Prospectus and are subject to any changes in law occurring after such date, which changes
could be made on a retrospective basis. The following summary does not purport to be a
comprehensive description of all the tax considerations that may be relevant to a decision
to purchase, own or dispose of the Shares. Investors are advised to consult their own tax
advisors concerning the overall tax consequences of their ownership of Shares. The
statements only apply to shareholders who are beneficial owners of Shares. Please note
that for the purpose of the summary below, references to Norwegian Shareholders or
Foreign Shareholders refers to the tax residency rather than the nationality of the
shareholder.
Norwegian taxation
General
The summary regarding Norwegian taxation is based on the laws in force in Norway as of
the date of this Prospectus, which may be subject to any changes in law, administrative
practise or interpretation occurring after such date, which could possibly have retroactive
effect.
The following summary does not purport to be a comprehensive description of all the tax
considerations that may be relevant to a decision to purchase, own or dispose of the shares
in the Company. Shareholders who wish to clarify their own tax situation should consult
with and rely upon their own tax advisers. Shareholders resident in jurisdictions other than
Norway and shareholders who cease to be resident in Norway for tax purposes (under
domestic tax law or under tax treaties) should specifically consult with and rely upon their
own tax advisers with respect to the tax position in their country of residence and the tax
consequences related to ceasing to be resident in Norway for tax purposes.
Please note that for the purpose of the summary below, a reference to a Norwegian or
non-Norwegian shareholder refers to the tax residency rather than the nationality of the
shareholder.
Taxation of dividends
Norwegian Personal Shareholders
Dividends received by shareholders who are private individuals resident in Norway for tax
purposes ("Norwegian Personal Shareholders") are taxable as ordinary income at a
rate of 22% to the extent the dividends exceed a statutory tax-free allowance (Nw:
skjermingsfradrag). The taxable amount is multiplied by a factor of 1.44, resulting in an
effective tax rate of 31.68% (22%x1.44).
The tax-free allowance is calculated on a share-by-share basis. The allowance for each
share is equal to the cost price of the share multiplied by a determined risk-free interest
rate based on the effective rate of interest on treasury bills (Nw: statskasseveksler) with
three months' maturity plus 0.5 percentage points, after tax. The allowance is calculated
for each calendar year, and is allocated solely to Norwegian Personal Shareholders holding
shares at the expiration of the relevant calendar year.
Norwegian Personal Shareholders who transfer shares will thus not be entitled to deduct
any calculated tax-free allowance related to the year of the transfer when determining the
taxable amount in the year of transfer. Any part of the calculated tax-free allowance one
year that exceeds the dividend distributed on a share ("excess allowance") may be carried
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forward and set off against future dividends received on, or gains upon realisation of, the
same share.
Norwegian Corporate Shareholders
Shareholders who are limited liability companies (and certain similar entities) resident in
Norway for tax purposes ("Norwegian Corporate Shareholders") are largely exempt
from tax on dividends distributed from the Company, pursuant to the Norwegian tax
exemption method (Nw: fritaksmetoden). However, unless the Norwegian Corporate
Shareholder holds more than 90% of the shares and the voting rights of the company, 3%
of the dividend income distributed to the Norwegian Corporate Shareholder is taxable as
ordinary income at a rate of 22%, resulting in an effective tax rate of 0.66% (23% x 3).
Non-Norwegian Personal Shareholders
Dividends distributed to shareholders who are private individuals not resident in Norway
for tax purposes ("Non-Norwegian Personal Shareholders") are as a general rule
subject to withholding tax at a rate of 25%. The withholding tax rate of 25% is normally
reduced through tax treaties between Norway and the country in which the shareholder is
resident. The withholding obligation lies with the company distributing the dividends and
the Company assumes this obligation.
Non-Norwegian Personal Shareholders resident within the EEA for tax purposes may apply
individually to Norwegian tax authorities for a refund of an amount corresponding to the
calculated tax-free allowance on each individual share (please see "Taxation of dividends
– Norwegian Personal Shareholders" above). However, the deduction of the tax-free
allowance does not apply in the event that the withholding tax rate, pursuant to an
applicable tax treaty, leads to a lower taxation on the dividends than the withholding tax
rate of 25% less the tax-free allowance.
If a Non-Norwegian Personal Shareholder is carrying on business activities in Norway or is
managing business activities from Norway and the shares are effectively connected with
such activities, the shareholder will be subject to the same taxation of dividends as a
Norwegian Personal Shareholder, as described above.
Non-Norwegian Personal Shareholders who have had deducted a higher withholding tax
than set out in an applicable tax treaty may apply to the Norwegian tax authorities for a
refund of the excess withholding tax deducted.
A Non-Norwegian Personal Shareholder that is entitled to an exemption from or reduction
of withholding tax on dividends, may request that the exemption or reduction is applied at
source by the distributing company. Such request must be accompanied by satisfactory
documentation which supports that the Non-Norwegian Personal Shareholder is entitled to
a reduced withholding tax rate. Please refer to the tax authorities’ web page for more
information about the requirement: https://www.skatteetaten.no/en/business-andorganisation/start-and-run/rutiner-regnskap-og-kassasystem/lonn-lan-ogutbytte/dividends-from-norwegian-companies-to-foreign-shareholders---documentationrequirements-for-reduced-withholding-tax-rate/.
Non-Norwegian Corporate Shareholders
Dividends distributed to shareholders who are limited liability companies (and certain other
entities) not resident in Norway for tax purposes ("Non-Norwegian Corporate
Shareholders") are as a general rule subject to withholding tax at a rate of 25% The
withholding tax rate of 25% is normally reduced through tax treaties between Norway and
the country in which the shareholder is resident.
Dividends distributed to Non-Norwegian Corporate Shareholders resident within the EEA
for tax purposes are exempted from Norwegian withholding tax if the shareholder is the
beneficial owner of the shares and is considered to be "genuinely established and
213

performing genuine economic activity" in the relevant EEA jurisdiction for Norwegian tax
purposes.
If a Non-Norwegian Corporate Shareholder is carrying on business activities in Norway or
is managing business activities from Norway and the shares are effectively connected with
such activities, the shareholder will be subject to the same taxation of dividends as a
Norwegian Corporate Shareholder, as described above.
Non-Norwegian Corporate Shareholders who have suffered a higher withholding tax than
set out in an applicable tax treaty may apply to the Norwegian tax authorities for a refund
of the excess withholding tax deducted. The same will apply to Non-Norwegian Corporate
Shareholders who have suffered withholding tax although qualifying for the Norwegian
participation exemption.
A Non-Norwegian Corporate Shareholder that is entitled to an exemption from or reduction
of withholding tax on dividends, may request that the exemption or reduction is applied at
source by the distributing company. Such request must be accompanied by satisfactory
documentation which supports that the Non-Norwegian Corporate Shareholder is entitled
to a reduced withholding tax rate. Please refer to the tax authorities’ web page for more
information:
https://www.skatteetaten.no/en/business-and-organisation/start-andrun/rutiner-regnskap-og-kassasystem/lonn-lan-og-utbytte/dividends-from-norwegiancompanies-to-foreign-shareholders---documentation-requirements-for-reducedwithholding-tax-rate/.
The withholding obligation in respect of dividends distributed to Non-Norwegian Corporate
Shareholders on nominee registered shares lies with the company distributing the
dividends and the Company assumes this obligation.
Taxation of capital gains on realisation of shares
Norwegian Personal Shareholders
Sale, redemption or other disposal of shares is considered a realisation for Norwegian tax
purposes. A capital gain or loss generated by a Norwegian Personal Shareholder through a
disposal of shares is taxable or tax deductible in Norway. Such capital gain or loss is
included in or deducted from the Norwegian Personal Shareholder's ordinary income in the
year of disposal. Ordinary income is taxable at a rate of 22% as of 2019. However, the
taxable capital gain (after deduction of the tax-free allowance cf. below) or tax-deductible
loss, as the case may be, shall be adjusted by a factor of 1.44, resulting in a marginal
effective tax rate of 31.68%.
The gain is subject to tax and the loss is tax deductible irrespective of the duration of the
ownership and the number of shares disposed of.
The taxable gain/deductible loss is calculated per share as the difference between the
consideration for the share and the Norwegian Personal Shareholder's cost price of the
share, including costs incurred in relation to the acquisition or realisation of the share.
Norwegian Personal Shareholders are entitled to deduct from any capital gain a statutory
tax-free allowance provided that such allowance has not already been used to reduce
taxable dividend income. Please refer to Section 17.1.2 "Taxation of dividends" above for
a description of the calculation of the tax-free allowance. The allowance may only be
deducted in order to reduce a taxable gain, and cannot increase or produce a deductible
loss, i.e. any unused allowance exceeding the capital gain upon the realisation of a share
will be annulled.
If the Norwegian Personal Shareholder owns shares acquired at different points in time,
the shares that were acquired first will be regarded as the first to be disposed of, on a firstin first-out basis.
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Norwegian Corporate Shareholders
Norwegian Corporate Shareholders are generally exempt from tax on capital gains derived
from the realisation of shares, pursuant to the Norwegian exemption method.
Correspondingly, losses upon the realisation and costs incurred in connection with the
purchase and realisation of such shares are not deductible for tax purposes.
Non-Norwegian Personal Shareholders
Gains from the sale or other disposal of shares by a Non-Norwegian Personal Shareholder
will not be subject to taxation in Norway unless:


the shares held by the Non-Norwegian Personal Shareholder are effectively
connected with business activities carried out in or managed from Norway; or



the shares are held by a Non-Norwegian Personal Shareholder who has been a
resident of Norway for tax purposes with unsettled/postponed exit tax calculated
on the shares at the time of cessation of Norwegian tax residency.

Non-Norwegian Corporate Shareholders
Capital gains derived from the sale or other realisation of shares by Non-Norwegian
Corporate Shareholders are not subject to taxation in Norway unless the shares held by
the Non-Norwegian Corporate Shareholder are effectively connected with business
activities carried out in or managed from Norway.
Net wealth tax
The value of shares is included in the basis for the computation of net wealth tax imposed
on Norwegian Personal Shareholders. Currently, the marginal net wealth tax rate is 0.85 %
of the value assessed. The value for assessment purposes for listed shares is currently
equal to 75% of the listed value as of 1 January in the year of assessment (i.e. the year
following the relevant financial year). The value of debt allocated to the listed shares for
Norwegian wealth tax purposes is reduced correspondingly (i.e. to 75%).
Norwegian Corporate Shareholders are not subject to net wealth tax.
Shareholders not resident in Norway for tax purposes are not subject to Norwegian net
wealth tax. Non-Norwegian Personal Shareholders may, however, be liable for Norwegian
net wealth tax if the shareholding is effectively connected with business activities carried
out in or managed from Norway.
VAT and transfer taxes
No VAT, stamp or similar duties are currently imposed in Norway on the transfer or
issuance of shares.
Inheritance tax
A transfer of shares through inheritance or as a gift does not give rise to inheritance or gift
tax in Norway.
Certain US Federal Income Tax Considerations
The following is a summary of certain U.S. federal income tax considerations that are likely
to be relevant to the purchase, ownership and disposition of Adevinta shares by U.S.
holders (as defined below) that acquire Adevinta shares in the Demerger or the Offering,
and certain considerations relevant to a non-U.S. holder (as defined below). This summary
is based on the Internal Revenue Code of 1986, as amended (the "Revenue Code"),
applicable United States Treasury Regulations, judicial authority, administrative rulings
effective as of the date hereof, and the income tax treaty between the United States and
Norway (the "Treaty"), all as currently in effect. These laws and authorities are subject to
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change, possibly on a retroactive basis. The discussion below does not address any state,
local or foreign or estate and gift tax consequences of acquiring, owning or disposing of
Adevinta shares received in the Demerger or the Offering. Each U.S. holder should
consult its own tax advisor concerning the tax consequences of the acquisition,
ownership and disposition of Adevinta shares, including the relevance to your
particular situation of the considerations discussed below and any consequences
arising under foreign, state, local or other tax laws.
This discussion does not purport to be a complete analysis of all of the potential tax effects
of acquiring, owning and disposing of the Adevinta Shares. This discussion is directed only
to U.S. holders that hold their Adevinta shares as capital assets and that have the U.S.
dollar as their functional currency, and does not address the tax treatment of U.S. holders
that are subject to special tax rules, such as banks, regulated investment companies, real
estate investment trusts, pass-through entities (including partnerships and arrangements
classified as partnerships for U.S. federal income tax purposes and partners therein), taxexempt entities, dealers in securities or currencies, traders in securities electing to mark
to market, financial institutions, insurance companies, holders that own or are treated as
owning 10% or more of Adevinta’s shares (measured by vote or value), persons holding
their shares as a position in a "straddle" or conversion transaction, or as part of a "synthetic
security" or other integrated financial transaction, certain U.S. expatriates and taxpayers
using a taxable year other than the calendar year. The discussion does not address the
applicability and effect of the alternative minimum tax or the Medicare tax on net
investment income to a U.S. holder.
For purposes of this summary, a "U.S. holder" means a person that is a beneficial owner
of Adevinta shares, and that is a citizen or resident of the United States, a U.S. domestic
corporation, or otherwise subject to U.S. federal income tax on a net income basis with
respect to its investment in the Adevinta Shares. The term "non-U.S. holder" refers to a
beneficial owner that is not a U.S. holder.
Distributions. In general, and subject to the application of the PFIC rules discussed below,
the gross amount of cash distributions that a U.S. holder receives with respect to the
Adevinta Shares (prior to deduction of Norwegian taxes) generally will be subject to U.S.
federal income taxation as foreign-source dividend income; provided that the cash dividend
does not exceed Adevinta’s current and accumulated earnings and profits as determined
for U.S. federal income tax purposes. Because Adevinta does not intend to maintain
calculations of its earnings and profits in accordance with U.S. federal income tax
principles, U.S. holders should expect that distributions by Adevinta will be treated as
dividends. The dividends will not be eligible for the dividends-received deduction allowed
to certain U.S. corporate shareholders in respect of dividends paid by a domestic
corporation.
Dividends paid in Norwegian Krone will be included in a U.S. holder’s income in a U.S.
dollar amount calculated by reference to the exchange rate in effect on the date of receipt
of the dividend by the U.S. holder, regardless of whether the payment is in fact converted
into U.S. dollars. U.S. holders should consult their own tax advisers regarding the
treatment of foreign currency gain or loss, if any, on any foreign currency received that is
converted into U.S. dollars after it is received.
Subject to certain exceptions for short-term and hedged positions, the U.S. dollar amount
of dividends received by an individual with respect to the Adevinta Shares will generally be
treated as "qualified dividends" subject to taxation at a preferential rate if (i) Adevinta is
eligible for benefits of a comprehensive tax treaty with the United States that the U.S.
Treasury determines is satisfactory for purposes of this provision and that includes an
exchange of information program; and (ii) Adevinta was not, in the year before the
dividend is made, and is not, in the year of the distribution, a PFIC. The U.S. Treasury has
determined that the Treaty meets the requirements for reduced rates of taxation, and
Adevinta believes that it is eligible for the benefits of the Treaty. Moreover, as discussed
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below, although no assurances can be given, based on the anticipated composition of
Adevinta’s income and assets and the manner in which it expects to conduct its business,
Adevinta does not expect to be classified as a PFIC for its current taxable year or for any
taxable year in the reasonably foreseeable future. However, as described below, Adevinta
may have been a PFIC for its 2018 taxable year, in which case distributions made by
Adevinta in 2019 (if any) would not be treated as qualified dividends for U.S. federal income
tax purposes. U.S. holders should consult their tax advisors on the availability of the
preferential rates for qualified dividends in respect of distributions made by Adevinta.
Dividend distributions generally will be treated as "passive category" income from sources
outside the United States for purposes of determining a U.S. holder’s U.S. foreign tax credit
limitation. Subject to the limitations and conditions provided in the Revenue Code and the
applicable U.S. Treasury Regulations, a U.S. holder may be able to claim a foreign tax
credit against its U.S. federal income tax liability in respect of any Norwegian income taxes
withheld at the appropriate rate applicable to the U.S. holder from a dividend paid to such
U.S. holder. Alternatively, the U.S. holder may deduct such Norwegian income taxes from
its U.S. federal taxable income, provided that the U.S. holder elects to deduct rather than
credit all foreign income taxes for the relevant taxable year. The rules with respect to
foreign tax credits are complex and involve the application of rules that depend on a U.S.
holder’s particular circumstances. Accordingly, U.S. holders are urged to consult their tax
advisors regarding the availability of the foreign tax credit under their particular
circumstances.
U.S. holders that receive distributions of additional ordinary shares or rights to subscribe
for ordinary shares as part of a pro rata distribution to all of Adevinta’s shareholders
generally will not be subject to U.S. federal income tax in respect of the distributions,
unless the U.S. holder has the right to receive cash or property, in which case the U.S.
holder will be treated as if it received cash equal to the fair market value of the distribution.
Sale, Exchange or Disposition of Adevinta shares. Subject to the application of the PFIC
rules discussed below, if a U.S. holder realizes gain or loss on the sale, exchange or other
disposition of Adevinta shares, that gain or loss will be capital gain or loss and generally
will be long-term capital gain or loss if the Adevinta Shares have been held for more than
one year. Long-term capital gain realized by a U.S. holder that is an individual generally is
subject to taxation at a preferential rate. The deductibility of capital losses is subject to
limitations.
Gain, if any, realized by a U.S. holder on the sale or other disposition of the Adevinta
Shares generally will be treated as U.S. source income for U.S. foreign tax credit purposes.
Consequently, if a Norwegian withholding tax is imposed on the sale or disposition of the
shares, a U.S. holder that does not receive significant foreign source income from other
sources may not be able to derive effective U.S. foreign tax credit benefits in respect of
such Norwegian taxes. U.S. Holders should consult their own tax advisors regarding the
application of the foreign tax credit rules to their investment in, and disposition of, the
Adevinta Shares.
If a U.S. holder sells or otherwise disposes of Adevinta shares in exchange for currency
other than U.S. dollars, the amount realized generally will be the U.S. dollar value of the
currency received at the spot rate on the date of sale or other disposition (or, if the shares
are traded on an established securities market at such time, in the case of cash basis and
electing accrual basis U.S. holders, the settlement date). An accrual basis U.S. holder that
does not elect to determine the amount realized using the spot exchange rate on the
settlement date will recognize foreign currency gain or loss equal to the difference between
the U.S. dollar value of the amount received based on the spot exchange rates in effect on
the date of the sale or other disposition and the settlement date. A U.S. holder will have a
tax basis in the currency received equal to the U.S. dollar value of the currency received
at the spot rate on the settlement date. Any currency gain or loss realized on the settlement
date or the subsequent sale, conversion, or other disposition of the non-U.S. currency
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received for a different U.S. dollar amount generally will be U.S.-source ordinary income
or loss, and will not be eligible for the reduced tax rate applicable to long-term capital
gains. If an accrual basis U.S. holder makes the election described in the first sentence of
this paragraph, it must be applied consistently from year to year and cannot be revoked
without the consent of the IRS. A U.S. holder should consult its own tax advisors regarding
the treatment of any foreign currency gain or loss realized with respect to any currency
received in a sale or other disposition of the Adevinta Shares.
PFIC Rules. Special U.S. tax rules apply to companies that are considered to be passive
foreign investment companies ("PFICs"). Adevinta will be classified as a PFIC in a particular
taxable year if either (i) 75 percent or more of its gross income for the taxable year is
passive income or (ii) the average percentage of the value of its assets that produce or are
held for the production of passive income is at least 50 percent. Because Adevinta was
formed on 9 November, 2018 as a wholly owned subsidiary of Schibsted and the
contribution of the Adevinta Business to Adevinta did not occur until February 2019,
Adevinta may be a PFIC with respect to its 2018 taxable year. Although no assurances can
be given, based on the expected composition of its income and assets and the manner in
which it expects to conduct its business, Adevinta does not expect to be classified as a
PFIC for its current taxable year or for any taxable year in the reasonably foreseeable
future. If Adevinta were to be a PFIC in the current tax year or to become a PFIC in a future
tax year, a U.S. holder generally would be subject to a special tax and an interest charge
with respect to any gain from the sale or exchange of, and certain "excess distributions"
with respect to, the Adevinta Shares, unless the holder marks its shares to market for tax
purposes on an annual basis.
U.S. Information Reporting and Backup Withholding Rules
Distributions on the Adevinta Shares, and proceeds from the sale or other disposition of
Adevinta shares, paid to a U.S. holder may be subject to the information reporting
requirements of the Revenue Code and may be subject to backup withholding unless the
U.S. holder establishes that it is an exempt holder or provides an accurate taxpayer
identification number on a properly completed IRS Form W-9 and certifies that no loss of
exemption from backup withholding has occurred. The amount of any backup withholding
from a payment to a holder will be allowed as a credit against the U.S. holder’s U.S. federal
income tax liability and may entitle such holder to a refund, provided that certain required
information is timely furnished to the IRS. A holder that is a foreign corporation or a nonresident alien individual may be required to comply with certification and identification
procedures in order to establish its exemption from information reporting and backup
withholding.
Foreign Financial Asset Reporting
Certain U.S. holders that own "specified foreign financial assets" with an aggregate value
in excess of USD 50,000 are generally required to file an information statement along with
their tax returns, currently on Form 8938, with respect to such assets. "Specified foreign
financial assets" include any financial accounts held at a non-U.S. financial institution, as
well as securities issued by a non-U.S. issuer that are not held in accounts maintained by
financial institutions. The understatement of income attributable to "specified foreign
financial assets" in excess of USD 5,000 extends the statute of limitations with respect to
the tax return to six years after the return was filed. U.S. holders who fail to report the
required information could be subject to substantial penalties. Prospective investors are
encouraged to consult with their own tax advisors regarding the possible application of
these rules, including the application of the rules to their particular circumstances.
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18.

THE SELLING SHAREHOLDERS

As of the date of this Prospectus, Schibsted, with registered business address at Grensen
5, 0159 Oslo, Norway, is the sole shareholder of the Company. Upon completion of the
Separation, but before completion of the Offering, Schibsted will own 442,746,128 Shares
in the Company, divided into 200,102,292 A-Shares and 242,643,836 B-Shares,
representing approximately 65% of the Shares.
Further, upon completion of the Separation, but before the completion of the Offering,
Blommenholm Industrier, the largest shareholder of Schibsted with registered address at
c/o Formuesforvaltning AS, Henrik Ibsens gate 53, 0255 Oslo, Norway, will receive
Consideration Shares in the Demerger, and will thus own 56,713,739 Shares in the
Company, divided into 28,121,715 A-Shares and 28,592,024 B-Shares, representing
approximately 8.3% of the Shares.
The Selling Shareholders listed below are offering to sell up to 42,427,043 Offer Shares in
the Company through the Offering.

Selling
Shareholder

Maximum
number of
Sale Shares
to be sold

Maximum
number of
Additional
Shares to
be sold

Maximum
number of
Offer
Shares to
be sold

Number of
B-Shares
held
following the
Offering1)

% of
Shares
following
the
Offering1)

% of
voting
rights
following
the
Offering1)

Schibsted ASA ..

34,057,394

5,108,609

39,166,003

203,477,833

59.3%

63.9%

Blommenholm
Industrier AS ...

2,835,687

425,353

3,261,040

25,330,984

7.8%

8.9%

Total ...............

36,893,081

5,533,962

42,427,043

228,808,817

67.1%

72.7%

1)

Based on the maximum number of Offer Shares sold in the Offering (i.e. including Additional Shares)

The Selling Shareholders are expected to enter into lock-up agreements with the Joint
Global Coordinators pursuant to which they will undertake to not, during a period of 180
after the first day of trading and listing on the Oslo Stock Exchange, make certain
dispositions in respect of the Shares in the Company without the prior written consent of
the Joint Global Coordinators. See Section 19.18 "Lock-up" for further information about
the lock-up.
In order to allow for settlement in the Offering, Blommenholm Industrier and Schibsted
are expected to enter into a share lending agreement pursuant to which Blommenholm
Industrier will borrow from Schibsted a number of existing B-Shares equal to the number
of Offer Shares to be sold by Blommenholm Industrier in the Offering.
The Joint Global Coordinators may elect to over-allot up to 5,533,962 Additional Shares,
equalling up to approximately 15% of the Offer Shares. Such Additional Shares will be
made available by the Selling Shareholders by way of a share lending arrangement. The
final number and allocation of Offer Shares to be sold in the Offering will be determined by
Schibsted, in consultation with the Joint Global Coordinators, after the end of the
Bookbuilding Period. For further information about the Offering, see Section 19 "The terms
of the Offering".
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19.

THE TERMS OF THE OFFERING

This Section 19 "The terms of the Offering" sets out the terms and conditions pursuant to
which all applications for Offer Shares in the Offering are made. Investing in the Offer
Shares involves inherent risks. In making an investment decision, each investor must rely
on its own examination, analysis of and enquiry into the Company and the terms of the
Offering, including the merits and risks involved. None of the Company, the Selling
Shareholders or the Managers, or any of their respective representatives or advisers, are
making any representation to any offeree or purchaser of the Offer Shares regarding the
legality or suitability of an investment in the Offer Shares by such offeree or purchaser
under the laws applicable to such offeree or purchaser. Each investor should consult with
his or her own advisors as to the legal, tax, business, financial and related aspects of a
purchase of the Offer Shares. This Section 19 "The terms of the Offering" should be read
in conjunction with the other parts of this Prospectus and in particular Section 2 "Risk
factors".
Overview of the Offering
The Offering consists of an offer by the Selling Shareholders to sell up to 36,893,081 Sale
Shares, all of which are existing, validly issued and fully paid-up registered B-Shares with
a nominal value NOK 0.20 each.
In addition, the Joint Global Coordinators may elect to over-allot up to 5,533,962 Additional
Shares, equalling up to approximately 15% of the aggregate number of Sale Shares sold
in the Offering. In order to facilitate such over-allotments, the Selling Shareholders have
agreed to lend the Joint Global Coordinators a number of Shares equal to the number of
Additional Shares and has granted the Joint Global Coordinators an Over-Allotment Option
to purchase a number of Shares equal to the number of Additional Shares to cover any
such over-allotments. See below and Section 19.8 "Over-allotment and stabilisation
activities" for further information.
The Offering will comprise:
a) An Institutional Offering, in which Offer Shares are being offered to (i) investors in
Norway, (ii) institutional investors outside Norway and the United States pursuant
to applicable exemptions from local prospectus requirements and other filing
requirements, and (iii) in the United States, to QIBs as defined in, and in reliance
on, Rule 144A under the U.S Securities Act; in each case subject to a lower limit
per application of NOK 2,500,000 for each investor; and
b) A Retail Offering, in which Offer Shares are being offered to the public in Norway
subject to a lower limit per application of NOK 10,500, and an upper limit per
application of NOK 2,499,999, for each investor. Investors who intend to place an
order in excess of an amount of NOK 2,499,999 must do so in the Institutional
Offering.
All offers and sales of Offer Shares outside the United States will be made pursuant to
Regulation S of the U.S. Securities Act.
This Prospectus does not constitute an offer of, or an invitation to purchase, the Offer
Shares in any jurisdiction in which such offer or sale would be unlawful. For further details,
see the "Important Information" at the beginning of the Prospectus and Section 20 "Selling
and Transfer Restrictions".
The Bookbuilding Period in the Institutional Offering will take place from 09:00 hours (CET)
on 1 April 2019 to 9 April 2019 at 15:00 hours (CET). The Application Period in the Retail
Offering will take place from 1 April 2019 at 09:00 hours (CET) to 9 April 2019 at 12:00
hours (CET). The Bookbuilding Period and/or the Application Period are subject to
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shortening or extension, see Sections 19.4.1 "Bookbuilding Period" and 19.5.1 "Application
Period" for further information.
The Offer Shares allocated in the Offering are expected to be traded on the Oslo Stock
Exchange from and including 10 April 2019.
The Company is expected to, together with the Selling Shareholders, enter into a placing
agreement with the Managers with respect to the Offering of the Offer Shares by the Selling
Shareholders, as well as the Lending Option and the Over-allotment Option.
Completion of the Offering is conditional upon, among other things, completion of the
Separation, and the Company being approved for listing on the Oslo Stock Exchange and
satisfying the listing conditions, see Section 19.9 "Conditions for completion of the Offering
– Listing and trading of the Offer Shares".
Timetable
The timetable set out below provides certain indicative key dates for the Offering (subject
to shortening or extensions):
The Bookbuilding Period commences....................................................

1 April 2019 at 09:00 hours CET

The Application Period commences ......................................................

1 April 2019 at 09:00 hours CET

The Bookbuilding Period ends .............................................................

9 April 2019 at 15:00 hours CET

The Application Period ends ................................................................

9 April 2019 at 12:00 hours CET

Registration of completion of the Demerger in the Norwegian Register of
Business Enterprises ..........................................................................

9 April 2019 at 17:00 hours CET

Allocation of Offer Shares ...................................................................

On or about 9 April 2019

Publication of the results of the Offering ...............................................

On or about 9 April 2019

Distribution of allocation notes/contract notes .......................................

On or about 10 April 2019

Listing and commencement of trading in the Shares .............................

On or about 10 April 2019

Accounts from which payment will be debited in the Retail Offering to be
sufficiently funded .............................................................................

10 April 2019

Payment date in the Retail Offering .....................................................

11 April 2019

Delivery of the Offer Shares in the Retail Offering..................................

On 12 April 2019

Payment date and delivery of Offer Shares in the Institutional Offering ....

On 12 April 2019

The above dates are only indicative and may change. Note that the Schibsted, in
consultation with the Managers, reserve the right to shorten or extend the Bookbuilding
Period and/or the Application Period, at any time and for any reason. In the event of a
shortening or an extension of the Bookbuilding Period and/or the Application Period, the
allocation date, the payment dates and the dates of delivery of Offer Shares will be changed
accordingly, but the date of the Listing and commencement of trading in the Shares on the
Oslo Stock Exchange will not necessarily be changed.
The Offer Price and the number of Offer Shares
Schibsted, in consultation with the Joint Global Coordinators, has set an Indicative Price
Range for the Offering from NOK 70 to NOK 82 per Offer Share.
Schibsted, in consultation with the Joint Global Coordinators, will determine the number of
Offer Shares and the Offer Price after the end of the Bookbuilding Period. The Offer Price
and the number of Offer Shares will be determined on or about 9 April 2019 and will be
announced by the Company through the Oslo Stock Exchange's information system.
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A number of factors will be considered in deciding the Offer Price and the number of Offer
Shares, including the level and the nature of the demand for Offer Shares and the objective
of encouraging the development of an orderly and liquid after-market in the Shares. The
Offer Price may be set within, below or above the Indicative Price Range.
The Institutional Offering
Bookbuilding Period
The Bookbuilding Period in the Institutional Offering will start on 1 April 2019 at 09:00
hours CET and end on 9 April 2019 at 15:00 hours CET, unless shortened or extended.
Schibsted, in consultation with the Managers, may shorten of extend the Bookbuilding
Period at any time, on one or several occasions. The Bookbuilding Period may in no event
expire prior to 12:00 hours CET on 8 April 2019 or be extended beyond 15:00 hours CET
on 11 April 2019. In the event of a shortening or an extension of the Bookbuilding Period,
the allocation date, the payment due date and the date of delivery of the Offer Shares will
be changed accordingly, but the date of the Listing and commencement of trading in the
Shares on the Oslo Stock Exchange will not necessarily be changed.
Minimum application in the Institutional Offering
The Institutional Offering is subject to a minimum application of NOK 2,500,000 per
investor. Orders for lower amounts will accordingly not be considered in the Institutional
Offering. Investors who intend to place an application for less than NOK 2,500,000 must
do so in the Retail Offering.
Application procedures in the Institutional Offering
Applications for Offer Shares in the Institutional Offering must be made during the
Bookbuilding Period by informing one of the Managers shown below of the number of Offer
Shares that the investor wishes to order and the price that the investor is offering to pay
for such Offer Shares.
The contact details of the Managers are as follows:
J.P. Morgan Securities plc

Skandinaviska Enskilda Banken AB (publ),
Oslo branch

25 Bank Street, Canary Wharf

Filipstad brygge 1

London E14 5JP

N-0123 Oslo

United Kingdom

Norway
Phone: + 47 22 82 70 00
Email: subscription@seb.no
Arctic Securities AS
Haakon VIIs gate 5

N-0123 Oslo
Norway
Phone: +47 21 01 30 40
Email: subscription@arctic.com

www.arctic.com
All applications in the Institutional Offering will be treated in the same manner regardless
of which Manager the application is placed with. Any orally placed application in the
Institutional Offering will be binding upon the investor and subject to the same terms and
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conditions as a written application. The Managers may, at any time and in their sole
discretion, require the investor to confirm any orally placed application in writing.
Applications made may be withdrawn or amended by the investor at any time up to the
end of the Bookbuilding Period. At the close of the Bookbuilding Period, all applications in
the Institutional Offering that have not been withdrawn or amended are irrevocable and
binding upon the investor, regardless of whether the Offer Price is set within, above or
below the Indicative Price Range.
Allocation, payment and delivery of Offer Shares
The Managers expect to issue notifications of allocation of Offer Shares in the Institutional
Offering on or about 10 April 2019, by issuing contract notes to the applicants by mail or
otherwise.
Payment by applicants in the Institutional Offering will take place on a delivery-versuspayment basis against delivery of Offer Shares. Delivery and payment for Offer Shares will
take place 12 April 2019. The Offer Shares will be delivered through the VPS.
The Retail Offering
Application Period
The Application Period in the Retail Offering will be from 1 April 2019 at 09:00 hours CET
to 9 April 2019 at 12:00 hours CET, unless shortened or extended. Schibsted, in
consultation with the Managers, may shorten or extend the Application Period at any time.
Extensions may be made on one or several occasions. The Application Period may in no
event expire prior to 12:00 hours CET on 8 April 2019 or be extended beyond 15:00 hours
CET on 11 April 2019. In the event of a shortening or an extension of the Application
Period, the allocation date, the payment due date and the date of delivery of the Offer
Shares will be changed accordingly, but the date of the Listing and start of trading in the
Shares on the Oslo Stock Exchange will not necessarily be changed.
Minimum and maximum application in the Retail Offering
The Retail Offering is subject to a minimum application amount of NOK 10,500 and a
maximum application amount of NOK 2,499,999 for each applicant.
Multiple applications are allowed. One or multiple applications from the same applicant in
the Retail Offering with a total application amount in excess of NOK 2,499,999 will be
adjusted downwards to an application amount of NOK 2,499,999. If two or more identical
application forms are received from the same investor, the application form will only be
counted once unless otherwise explicitly stated on one of the application forms. In the case
of multiple applications through the online application system or applications made both
on a physical application form and through the online application system, all applications
will be counted.
Investors who intend to place an order in excess of NOK 2,499,999 must do so in the
Institutional Offering.
Application procedures in the Retail Offering
Investors who are residents of Norway and have a Norwegian personal identification
number can apply for Offer Shares in the Retail Offering through the VPS online application
system by following the link to such online application system on the following websites:
www.adevinta.com
www.seb.no
www.arctic.com
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Applications through the VPS online application system must be made before the end of
the Application Period.
Applications for Offer Shares in the Retail Offering can also be made by using the Retail
Application Form attached to this Prospectus as Appendix E "Application Form for the Retail
Offering". Investors who wish to apply for Offer Shares in the Retail Offering, but do not
have access to the VPS online application system, must apply by using the Retail
Application Form.
Investors who use the Retail Application Form to apply for Offer Shares must complete the
form in full, sign it and return it to one of the application offices in time to be received
before the end of the Application Period.
The application offices for applications in the Retail Offering are:
Skandinaviska Enskilda Banken AB (publ)
Oslo branch
Filipstad brygge 1
P.O. Box 1843 Vika
N-0123 Oslo
Norway
Phone: + 47 22 82 70 00
Email: subscription@seb.no
www.seb.no

Arctic Securities AS
Haakon VIIs gate 5
P.O. Box 1833 Vika
N-0123 Oslo
Norway
Phone: +47 21 01 30 40
Email: subscription@arctic.com
www.arctic.com

Retail Application Forms, together with this Prospectus, may be obtained from the
Company, the Company's website www.adevinta.com, the Managers' websites or the
application offices listed above.
Except as set out in Section 19.5.4 "Condition as to the Offer Price", all applications made
in the Retail Offering will be irrevocable and binding when received (whether made through
the VPS online application system or by way of a Retail Application Forms), and cannot be
withdrawn, cancelled or modified by the applicant after this.
All applications in the Retail Offering will be treated in the same manner regardless of which
of the above Managers the applications are placed with. Further, all applications in the
Retail Offering will be treated in the same manner regardless of whether they are submitted
by delivery of Retail Application Forms or through the VPS online application system.
Applications which are incomplete, incorrectly completed or received after the end of the
Application Period (whether made through the VPS online application system or by way of
a Retail Application Forms), may be disregarded without further notice to the applicant.
Applications in the Retail Offering (whether made through the VPS online application
system or by way of a Retail Application Forms) must be made before 12:00 hours CET on
9 April 2019 (unless the Application Period is being shortened or extended, in which case
applications must be made before the end of the shortened or extended Application Period).
None of the Company, the Selling Shareholders or any of the Managers may be held
responsible for postal delays, internet lines or servers or other logistical or technical
matters that may result in applications not being received in time or at all.
Condition as to the Offer Price
When applying for Offer Shares, each applicant in the Retail Offering will be permitted, but
not required, to indicate that it does not wish to be allocated Offer Shares if the Offer Price
is set above the high-point of the Indicative Price Range (i.e. higher than NOK 82 per Offer
Share). If the applicant does so, the applicant will not be allocated any Offer Shares if the
Offer Price is set above the high-point of the Indicative Price Range. If the applicant does
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not expressly stipulate such reservation when applying for Offer Shares, the application
will be binding even if the Offer Price is set above the Indicative Price Range.
Payment and delivery of Offer Shares
SEB, acting as settlement agent for the Retail Offering, expects to issue notifications of
allocation of Offer Shares in the Retail Offering on or about 10 April 2019, by issuing
allocation notes to the applicants by mail or otherwise. Any applicant wishing to know the
precise number of Offer Shares allocated to it, may contact one of the application offices
listed above on or about 10 April 2019 during business hours. Applicants who have access
to investor services through an institution that operates the applicant's VPS account should
be able to see how many Offer Shares they have been allocated from on or about 08:00
hours CET on 10 April 2019.
In completing a Retail Application Form or registering an application through the VPS online
application system, each applicant in the Retail Offering will authorise SEB (on behalf of
the Managers) to debit the applicant's Norwegian bank account for the total amount due
for the Offer Shares allocated to the applicant. The applicant's bank account number must
be stipulated on the Retail Application Form or in the VPS online application. Accounts will
be debited on or about 11 April 2019 (the "Retail Payment Date"), and there must be
sufficient funds in the stated bank account from and including 10 April 2019. Applicants
who do not have a Norwegian bank account must ensure that payment for the allocated
Offer Shares is made on or before the Retail Payment Date (expected to be 11 April 2019).
SEB (on behalf of the Joint Bookrunners) reserves the right (but has no obligation) to make
up to three debit attempts through 23 April 2019 if there are insufficient funds on the
account on the Retail Payment Date. Further details and instructions will be set out in the
allocation notes to the applicant to be issued on or about 10 April 2019, or can be obtained
by contacting SEB at + 47 22 82 70 00.
Subject to timely payment by the applicant, the delivery of the Offer Shares allocated in
the Retail Offering is expected to take place on 12 April 2019. The delivery of the Offer
Shares will take place through the VPS.
Late Payments
If Offer Shares are, for any reason, not paid when due, interest will be charged on the
outstanding amount at the applicable rate under the Norwegian Act on Interest on Overdue
Payment on 17 December 1976 No. 100, currently 8.75% per annum.
Should payment not be made when due, the Offer Shares allocated will not be delivered
to the applicant, and the Selling Shareholders and the Managers reserve the right, at the
risk and cost of the applicant, to cancel at any time thereafter the application and to reallot or otherwise dispose of the allocated Offer Shares, on such terms and in such manner
as the Selling Shareholders and the Managers may decide (and that the applicant will not
be entitled to any profit there from). The original applicant will remain liable for payment
of the Offer Price for the Offer Shares allocated to the applicant, together with any interest,
costs, charges and expenses accrued, and the Selling Shareholders and the Managers may
enforce payment of any such amount outstanding.
Allocation of Offer Shares
It has been provisionally assumed that approximately 90-99% of the Offering will be
allocated in the Institutional Offering and approximately 1-10% of the Offering will be
allocated in the Retail Offering. The final determination of the number of Offer Shares
allocated to the Institutional Offering and the Retail Offering will only be decided, however,
by the Company and Schibsted, in consultation with the Managers, following the
completion of the bookbuilding process for the Institutional Offering, based on, among
other things, the level of orders or applications received from each of the categories of
investors relative to the level of applications or orders received in the Retail Offering.
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Schibsted, the Company and the Managers reserve the right to deviate from the
provisionally assumed allocation between tranches without further notice and at their sole
discretion.
No Offer Shares have been reserved for any specific national market.
In the Institutional Offering, the Company and Schibsted, in consultation with the
Managers, will determine the allocation of Offer Shares. An important aspect of the
allocation principles is the desire to create an appropriate long-term shareholder structure
for the Company. The allocation principles will, in accordance with normal practice for
institutional placements, include factors such as management road-show participation and
feedback, timeliness of the order, price level, relative order size, sector knowledge,
investment history, perceived investor quality and investment horizon. The Company,
Schibsted and the Managers further reserve the right, at their sole discretion, to take into
account the creditworthiness of any applicant. The Company and Schibsted, in consultation
with the Managers, may also set a maximum allocation, or decide to make no allocation to
any applicant.
In the Retail Offering, no allocations will be made for a number of Offer Shares representing
an aggregate value of less than NOK 10,500 per applicant, however, all allocations will be
rounded down to the nearest number of whole Offer Shares and the payable amount will
be adjusted accordingly. One or multiple orders from the same applicant in the Retail
Offering with a total application amount in excess of NOK 2,499,999 will be adjusted
downwards to an application amount of NOK 2,499,999. In the Retail Offering, allocation
will, as a starting point, be made on a pro rata basis using the VPS' automated simulation
procedures and/or other allocation mechanism. The Company and Schibsted, in
consultation with the Managers, reserve the right to set a maximum allocation per applicant
in the Retail Offering. The Company and Schibsted, in consultation with the Managers,
reserve the right to limit the total number of applicants to whom Offer Shares are allocated
if the Company and Schibsted, in consultation with the Managers, deem this to be
necessary in order to keep the number of shareholders in the Company at an appropriate
level. If the Company and Schibsted, in consultation with the Managers, decide to limit the
total number of applicants to whom Offer Shares are allocated, the applicants to whom
Offer Shares are allocated will be determined on a random basis by using the VPS'
automated simulation procedures and/or other random allocation mechanism.
Over-allotment and stabilisation activities
Over-allotment of Additional Shares
In connection with the Offering, the Joint Global Coordinators may elect to over-allot a
number of Additional Shares, equalling up to 15% of the number of Sale Shares allocated
in the Offering. In order to permit delivery of any such Additional Shares, the Selling
Shareholders are expected to agree to lend the Stabilisation Manager (on behalf of the
Managers) a number of B-Shares equal to the number of Additional Shares which are overallotted in the Offering.
Furthermore, the Selling Shareholders are expected to grant to the Joint Global
Coordinators an Over-Allotment Option to purchase up to a number of B-Shares equal to
the number of Additional Shares allocated in the Offering at a price equal to the final Offer
Price in the Offering. The Over-Allotment Option may be exercised by the Stabilisation
Manager not later than the 30th day following the time at which trading in the Shares
commences on the Oslo Stock Exchange. The Over-Allotment Option may only be exercised
for the purpose of covering short positions, if any, created as a result of over-allotments
of Additional Shares in the Offering. To the extent that the Joint Global Coordinators have
over-allotted B-Shares in the Offering, they have created a short position in the B-Shares.
The Stabilisation Manager, on behalf of the Managers, may close out such a short position
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by buying B-Shares in the open market through stabilisation activities and/or by exercising
the Over-Allotment Option.
A stock exchange notice will be made on the first day of trading (expected to take place
on 10 April 2019) announcing whether the Joint Global Coordinators have over-allotted
Shares in connection with the Offering. Any exercise of the Over-Allotment Option will be
promptly announced by the Stabilisation Manager, on behalf of the Managers, through the
Oslo Stock Exchange' information system.
Price stabilisation
The Stabilisation Manager, on behalf of the Managers, may from the first day of the Listing
effect transactions with a view to support the market price of the B-Shares at a level higher
than what might otherwise prevail, through buying B-Shares in the open market at prices
equal to or lower than the Offer Price. There is no obligation on the Stabilisation Manager
to conduct stabilisation activities and there is no assurance that stabilisation activities will
be undertaken. Such stabilisation activities, if commenced, may be discontinued at any
time, and will be brought to an end at the latest 30 calendar days after the time at trading
in the Shares commences on the Oslo Stock Exchange.
Any stabilisation activities will be conducted in accordance with section 3-12 of the
Norwegian Securities Trading Act and the EC Commission Regulation 2273/2003 regarding
buy-back programmes and stabilisation of financial instruments.
To the extent that there are any profits earned from such stabilisation transactions, the
Stabilisation Manager shall remit the aggregate amount of any such net profits to (a) the
Managers up to an amount equal to reasonable and documented costs arising as a result
of such stabilisation transactions, and (b) any additional profit arising therefrom shall be
remitted to the Selling Shareholders.
Within one week after the expiry of the 30 calendar day period of price stabilisation, the
Stabilisation Manager, on behalf of the Managers, shall publish information as to whether
or not price stabilisation activities were undertaken. If stabilisation activities were
undertaken, the statement shall also include information about: (a) the total amount of
B-Shares sold and purchased; (b) the dates on which the stabilisation period began and
ended; (c) the price range between which stabilisation was carried out, as well as the
highest, lowest and average price paid during the stabilisation period; and (d) the date at
which stabilisation activities last occurred.
It should be noted that stabilisation activities might result in market prices that are higher
than what might otherwise prevail. Stabilisation activities may be undertaken, but there is
no assurance that it will be undertaken and it may be stopped at any time.
Conditions for completion of the Offering – Listing and trading of the Offer
Shares
The Company expects to apply for Listing of its Shares on the Oslo Stock Exchange on or
about 1 April 2019. The Oslo Stock Exchange is expected to approve the application for
Listing on or about 4 April 2019, conditional upon a minimum of 500 shareholders, each
holding Shares with a value of more than NOK 10,000, and there being a minimum free
float of the Shares of at least 25%. The Company will satisfy such conditions in connection
with the Demerger.
Completion of the Offering on the terms set forth in this Prospectus is expressly conditioned
upon the Oslo Stock Exchange approving the application for Listing on conditions
acceptable to the Company and that any such conditions are satisfied by the Company.
The Offering will be cancelled if the conditions are not satisfied. There can be no assurance
that the Oslo Stock Exchange will give such approval or that the Company will satisfy such
conditions.
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Completion of the Offering on the terms set forth in this Prospectus is otherwise only
conditional on (i) completion of the Demerger as described in Section 13 "The Separation
from Schibsted"; (ii) Schibsted, in consultation with the Joint Global Coordinators, having
approved the Offer Price and, together with the Company, the allocation of the Offer Shares
to eligible investors following the bookbuilding process; and (iii) the Company, the Selling
Shareholders and the Joint Global Coordinators (as representatives of the Managers)
having entered into the Placing Agreement. There can be no assurance that these
conditions will be satisfied. If the conditions are not satisfied, the Offering may be
cancelled.
The Offer Shares have been issued under the Norwegian Public Limited Liability Companies
Act. The Offer Shares are registered in book-entry form with the VPS, and the Company’s
register of shareholders with the VPS is administrated by DNB Bank ASA, Registrars
Department, Dronning Eufemias gate 30, 0191 Oslo, Norway. Following the Separation,
the A-Shares will have ISIN NO0010843998 and the B-Shares will have ISIN
NO0010844038. The A-Shares are expected to trade under the ticker code "ADEA" and the
B-Shares are expected to trade under the ticker code "ADEB".
Prior to the Listing and the Offering, the Shares are not listed on any stock exchange or
authorised market place, and no application has been filed for listing on any other stock
exchanges or regulated market places other than the Oslo Stock Exchange.
Publication of information in respect of the Offering
The Company and Schibsted intend to use the Oslo Stock Exchange's information system
to publish information with respect to the Offering, such as any changes to the Bookbuilding
Period and/or the Application Period, any changes to the Indicative Price Range, publication
of the final Offer Price and the definitive number of Offer Shares sold, the total amount of
the Offering and the first day of trading in the Shares on the Oslo Stock Exchange.
The rights conferred by the Offer Shares
The Sale Share and the Additional Shares (if any) will in all respects carry full shareholders'
rights in the Company on an equal basis as any other B-Shares in the Company, including
the right to any dividends.
For a description of rights attached to the Shares, see Section 15 "Corporate Information
and Description of the Share Capital".
Dilution
Since the Offering will not include any issuance of new Shares in the Company it will not
result in any dilution of existing shareholders.
VPS account
To participate in the Offering, each applicant must have a VPS account. The VPS account
number must be stated when registering an application through the VPS online application
system or on the Retail Application Form for the Retail Offering. VPS accounts can be
established with authorised VPS registrars, who can be Norwegian banks, authorised
investment firms in Norway and Norwegian branches of credit institutions established
within the EEA. However, non-Norwegian investors may use nominee VPS accounts
registered in the name of a nominee. The nominee must be authorised by the Norwegian
FSA. Establishment of VPS accounts requires verification of identification by the relevant
VPS registrar in accordance with Norwegian anti-money laundering legislation, see Section
19.14 "Mandatory anti-money laundering procedures" below.
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Mandatory anti-money laundering procedures
The Offering is subject to applicable anti-money laundering legislation, including the
Norwegian Money Laundering Act of 1 June 2018 no. 23 and the Norwegian Money
Laundering Regulation of 14 September 2018 no. 1324, (collectively, the "Anti-Money
Laundering Legislation").
Applicants who are not registered as existing customers of one of the Managers must verify
their identity to the Manager with which the application for Offer Shares is placed in
accordance with the requirements of the Anti-Money Laundering Legislation, unless an
exemption is available. Applicants who have designated an existing Norwegian bank
account and an existing VPS account on the Retail Application Form, or when registering
an application through the VPS online application system, are exempted, unless verification
of identity is requested by any of the Managers. Applicants who have not completed the
required verification of identity prior to the expiry of the Application Period may not be
allocated Offer Shares.
Product governance
Solely for the purposes of the product governance requirements contained within: (a) EU
Directive 2014/65/EU on markets in financial instruments, as amended (MiFID II); (b)
Articles 9 and 10 of Commission Delegated Directive (EU) 2017/593 supplementing MiFID
II; and (c) local implementing measures (together, the MiFID II Product Governance
Requirements), and disclaiming all and any liability, which any "manufacturer" (for the
purposes of the MiFID II Product Governance Requirements) may otherwise have with
respect thereto, the Offer Shares have been subject to a product approval process, which
has determined that they each are: (i) compatible with an end target market of retail
investors and investors who meet the criteria of professional clients and eligible
counterparties, each as defined in MiFID II; and (ii) eligible for distribution through all
distribution channels as are permitted by MiFID II (the Target Market Assessment).
Notwithstanding the Target Market Assessment, distributors should note (a) that the price
of the Shares may decline and investors could lose all or part of their investment, (b) that
the Offer Shares offer no guaranteed income and no capital protection, and (c) that an
investment in the Offer Shares is compatible only with investors who do not need a
guaranteed income or capital protection, who (either alone or in conjunction with an
appropriate financial or other adviser) are capable of evaluating the merits and risks of
such an investment and who have sufficient resources to be able to bear any losses that
may result therefrom. Each distributor is responsible for undertaking its own Target Market
Assessment in respect of the Offer Shares and determining appropriate distribution
channels.
The Target Market Assessment is without prejudice to the requirements of any contractual,
legal or regulatory selling restrictions in relation to the Offering. Furthermore, it is noted
that, notwithstanding the Target Market Assessment, the Managers will only procure
investors who meet the criteria of professional clients and eligible counterparties (except
for a public offering to investors in Norway conducted pursuant to a prospectus that has
been approved by and registered with the Norwegian FSA). For the avoidance of doubt,
the Target Market Assessment does not constitute: (a) an assessment of suitability or
appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or
group of investors to invest in, or purchase, or take any other action whatsoever with
respect to the Shares.
National Client Identifier and Legal Entity Identifier
In order to participate in the Offering, applicants will need a global identification code.
Physical persons will need a so called National Client Identifier ("NCI") and legal entities
will need a so called Legal Entity Identifier ("LEI").
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NCI code for physical persons
Physical persons will need a NCI code to participate in a financial market transaction, i.e.
a global identification code for physical persons. For physical persons with only a Norwegian
citizenship, the NCI code is the 11 digit personal ID (Nw: Fødselsnummer). If the person
in question has multiple citizenships or another citizenship than Norwegian, another
relevant NCI code can be used. Investors are encouraged to contact their bank for further
information.
LEI code for legal entities
Legal entities will need a LEI code to participate in a financial market transaction. A LEI
code must be obtained from an authorised LEI issuer, which can take some time. Investors
should obtain a LEI code in time for the application. For more information visit
www.gleif.org.
Expenses related to the Offering
The Company will not receive any proceeds from the Offering. The total costs and expenses
of, and incidental to, the Demerger, the Listing and the Offering are estimated to amount
to approximately EUR 7.5 million, of which EUR 2.8 million will be covered by Adevinta. No
expenses or taxes will be charged by the Company, the Selling Shareholders or the
Managers to the applicants in the Offering.
Lock-up
The Company is expected to agree with the Joint Global Coordinators that, for a period of
180 days after the first day of trading of the Shares on the Oslo Stock Exchange, the
Company will not without the prior written consent of the Joint Global Coordinators, (1)
issue, offer, pledge, hypothecate, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to
purchase, lend or otherwise transfer or dispose of (or publicly announce such action)
directly or indirectly, any Shares or any securities convertible into or exercisable or
exchangeable for Shares, (2) enter into any swap or other arrangement that transfers to
another, in whole or in part, any of the economic consequences of ownership of Shares or
any securities convertible into or exercisable or exchangeable for Shares, whether any such
transactions described in (1) or (2) above are to be settled by delivery of Shares or such
other securities, in cash or otherwise, or (3) submit to its shareholders, a proposal to effect
any transaction specified in (1) or (2). The foregoing restrictions shall not apply to (i)
awards under incentive schemes; (ii) shares used as acquisition or consolidation
consideration in accordance with the Company's stategy as described herein; or (iii) in
connection with an amalgamation of the share classes, all as described herein.
The members of the Board of Directors and the members of Management are expected to
agree with the Joint Global Coordinators that, subject to certain exceptions, for a period of
360 days after the first day of trading of the Shares on the Oslo Stock Exchange, they will
not without the prior written consent of the Joint Global Coordinators, (1) offer, pledge,
hypothecate, sell, contract or agree to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase,
lend, cause the Company to issue, or otherwise transfer or dispose of (or publicly announce
such action), directly or indirectly, any Shares or any securities convertible into or
exercisable or exchangeable for Shares, (2) enter into any swap or other arrangement that
transfers to another, in whole or in part, any of the economic consequences of ownership
of the Shares or any securities convertible into or exercisable or exchangeable for Shares,
whether any such transaction described in (1) or (2) above is to be settled by delivery of
the Shares or such other securities, in cash or otherwise, (3) submit to the Company’s
shareholders a proposal to effect any of the foregoing, or (4) publicly announce an intention
to effect any transaction described in (1), (2) or (3) above. The foregoing restrictions shall
not apply to (A) any pre-acceptance, acceptance and any similar action in connection with
230

a takeover offer for all Shares in accordance with chapter 6 of the Norwegian Securities
Trading Act or a legal merger, or (B) any transfer of Shares to a company wholly owned
by such person provided that such company (i) assume the lock-up obligations set out
above and (ii) remain wholly owned by such person for the remaining part of the period
set out above.
The Selling Shareholders are expected to agree with the Joint Global Coordinators that,
subject to certain exceptions, for a period of 180 days after the first day of trading of the
Shares on the Oslo Stock Exchange, they will not without the prior written consent of the
Joint Global Coordinators, (1) offer, pledge, hypothecate, sell, contract or agree to sell, sell
any option or contract to purchase, purchase any option or contract to sell, grant any
option, right or warrant to purchase, lend, cause the Company to issue, or otherwise
transfer or dispose of (or publicly announce such action), directly or indirectly, any Shares
or any securities convertible into or exercisable or exchangeable for Shares, (2) enter into
any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of the Shares or any securities convertible into or
exercisable or exchangeable for Shares, whether any such transaction described in (1) or
(2) above is to be settled by delivery of the Shares or such other securities, in cash or
otherwise, or (3) submit to the Company’s shareholders a proposal to effect any of the
foregoing. The foregoing restrictions shall not apply to (i) the disposal of the Offer Shares
and any Sale Shares or Additional Shares, or the Lending Option; (ii) an acceptance or
pre-acceptance of any takeover offer pursuant to the Norwegian Securities Trading Act;
(ii) executing and delivering an irrevocable commitment or undertaking to accept a
takeover offer; (iv) selling or otherwise disposing of Shares pursuant to any offer by the
Company to purchase its own Shares which is made on identical terms to all holders of
Shares.
In respect of the Selling Shareholders, the foregoing restrictions, as regards pledge and
hypothecate only, shall not apply to Blommenholm Industrier (provided that such pledge
or hypothecation does not release the Shares from the agreed lock-up).
Interest of natural and legal persons involved in the Offering
The Managers or their affiliates have provided, and may provide in the future, investment
and commercial banking services to the Company and its affiliates in the ordinary course
of business, for which they may have received and may continue to receive customary fees
and commissions. The Managers do not intend to disclose the extent of any such
investments or transactions otherwise than in accordance with any legal or regulatory
obligation to do so. Further, a portion of the commissions that are to be paid for the
services of the Managers in respect of the Offering is calculated on the basis of the gross
proceeds of the Offering and, as such, the Managers have an interest in the Offering. See
Section 19.17 "Expenses related to the Offering" for information on fees to the Managers
in connection with the Offering.
In connection with the Offering, each of the Managers and any of their respective affiliates,
acting as an investor for its own account, may take up Offer Shares in the Offering and in
that capacity may retain, purchase or sell for its own account such securities and any Offer
Shares or related investments and may offer or sell such Offer Shares or other investments
otherwise than in connection with the Offering. Accordingly, references in the Prospectus
to Offer Shares being offered or placed should be read as including any offering or
placement of Offer Shares to any of the Managers or any of their respective affiliates acting
in such capacity. In addition, certain of the Managers or their affiliates may enter into
financing arrangements (including swaps) with investors in connection with which such
Managers (or their affiliates) may from time to time acquire, hold or dispose of Offer
Shares. None of the Managers intend to disclose the extent of any such investment or
transactions otherwise than in accordance with any legal or regulatory obligation to do so.
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The Selling Shareholders will receive the net proceeds from the sale of the Sale Shares
and from the sale of any Shares under the Over-Allotment Option.
Other than as mentioned above, the Company is not aware of any interest, including
conflicting ones, which are material to the Offering, of any natural or legal persons involved
in the Offering.
Participation of the Selling Shareholders and members of the Senior
Management, Board of Directors or nomination committee in the Offering
None of the members of the Board of Directors and Senior Management have indicated an
intention to apply for Offer Shares and are expected to consider any possible applications
during the application period.
The Company is not aware of whether any major shareholders of the Company or members
of the Senior Management, supervisory or administrative bodies intend to apply for Offer
Shares in the Offering, or whether any person intends to apply for more than 5% of the
Offer Shares.
Selling and transfer restrictions
The Offering is, and the Offer Shares are, subject to the selling and transfer restrictions
set forth in Section 20 "Selling and Transfer Restrictions".
Governing law and jurisdiction
The terms and conditions of the Offering as set out in this Prospectus shall be governed by
and construed in accordance with Norwegian law. The courts of Norway, with Oslo as legal
venue, shall have exclusive jurisdiction to settle any dispute which may arise out of or in
connection with the Offering or this Prospectus.
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20.

SELLING AND TRANSFER RESTRICTIONS

This Prospectus does not constitute an offer of, or an invitation to purchase any of the
Offer Shares in any jurisdiction in which such offer or sale would be unlawful. No one has
taken any action that would permit a public offering of Shares to occur outside of Norway.
Accordingly, neither this Prospectus nor any advertisement or any other offering material
may be distributed or published in any jurisdiction except under circumstances that will
result in compliance with any applicable laws and regulations. The Company and the
Managers require persons in possession of this Prospectus to inform themselves about and
to observe any such restrictions. The Offer Shares are subject to restrictions on
transferability and resale and may not be transferred or resold except as permitted under
applicable securities laws and regulations. Investors should be aware that they may be
required to bear the financial risks of this investment for an indefinite period of time. Any
failure to comply with these restrictions may constitute a violation of the securities laws of
any such jurisdiction.
Selling Restrictions
United States
The Offer Shares have not been and will not be registered under the U.S. Securities Act or
with any securities regulatory authority of any state or other jurisdiction in the United
States, and may not be offered or sold except: (i) in the United States to QIBs in reliance
on Rule 144A or pursuant to another exemption from the registration requirements of the
U.S. Securities Act, or (ii) outside the United States in offshore transactions in compliance
with Regulation S under the U.S. Securities Act, and in each case, in accordance with any
applicable securities laws of any state or territory of the United States or any other
jurisdiction. Accordingly, each Manager has agreed that it has not offered or sold, and will
not offer or sell, any of the Offer Shares as part of its allocation at any time other than to
those it reasonably believes to be QIBs in the United States in accordance with Rule 144A
or outside of the United States in compliance with Rule 903 of Regulation S. Transfers of
the Offer Shares will be restricted and each purchaser of the Offer Shares in the United
States will be required to make certain acknowledgements, representations and
agreements, as described in Section 20.2 "Transfer Restrictions".
Any offer or sale in the United States will be made by broker-dealers registered under the
United States Exchange Act of 1934, as amended, which are either affiliates of the
Managers or broker-dealers to which the Managers have a contractual relationship. In
addition, until 40 days after the commencement of the Offering, an offer or sale of Offer
Shares within the United States by a dealer, whether or not participating in the Offering,
may violate the registration requirements of the U.S. Securities Act if such offer or sale is
made otherwise than in accordance with Rule 144A or another exemption from the
registration requirements of the U.S. Securities Act and in connection with any applicable
state securities laws.
United Kingdom
Each Manager has represented, warranted and agreed that:
(i)

it has only communicated or caused to be communicated and will only communicate
or cause to be communicated any invitation or inducement to engage in investment
activity (within the meaning of Section 21 of the Financial Services and Markets Act
2000 (the "FSMA")) received by it in connection with the issue or sale of any Offer
Shares in circumstances in which Section 21(1) of the FSMA does not apply to the
Company; and

(ii)

it has complied and will comply with all applicable provisions of the FSMA with respect
to everything done by it in relation to the Offer Shares in, from or otherwise involving
the United Kingdom.
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This Prospectus and any other material in relation to the Offering described herein is only
being distributed to and is only directed at (i) persons who are outside the United Kingdom
or (ii) investment professionals falling within Article 19(5) of the Order or (iii) high net
worth companies, and other persons to whom it may lawfully be communicated, falling
within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as
"relevant persons"). The Offer Shares are only available to, and any invitation, offer or
agreement to subscribe, purchase or otherwise acquire such Shares will be engaged in only
with, relevant persons. Any person who is not a relevant person should not act or rely on
this document or any of its contents.
European Economic Area
In relation to each Member State, an offer to the public of any Offer Shares may not be
made in that Member State, other than the offers contemplated by this Prospectus in
Norway once this Prospectus has been approved by the Norwegian FSA and published in
accordance with the Prospectus Directive as implemented in Norway, except that an offer
to the public of any Offer Shares in a Member State may be made at any time under the
following exemptions under the Prospectus Directive:


to any legal entity which is a qualified investor as defined in the Prospectus
Directive;



to fewer than 150 natural or legal persons (other than qualified investors as defined
in the Prospectus Directive), as permitted under the Prospectus Directive, subject
to obtaining the prior consent of the Joint Global Coordinators for any such offer;
or



in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Shares shall result in a requirement for the publication by
the Company or any Manager of a prospectus pursuant to Article 3 of the Prospectus
Directive And each person who initially acquires Shares or to whom any offer is made will
be deemed to have represented, warranted and agree to and with the Managers and the
Company that it is a qualified investor within the meaning of the law in the relevant Member
State implementing Article 2(1)(e) of the Prospectus Directive.
For the purposes hereof, the expression an "offer to the public of any Offer Shares" in
relation to any Shares in any Member State means the communication in any form and by
any means of sufficient information on the terms of the Offering and the Shares to be
offered so as to enable an investor to decide to purchase or subscribe for the Shares, as
the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State.
Canada
The Offer Shares may be sold only to purchasers purchasing, or deemed to be purchasing,
as principal that are accredited investors, as defined in National Instrument 45-106
Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are
permitted clients, as defined in National Instrument 31-103 Registration Requirements,
Exemptions and Ongoing Registrant Obligations. Any resale of the Offer Shares must be
made in accordance with an exemption from, or in a transaction not subject to, the
prospectus requirements of applicable securities laws.
Securities legislation in certain provinces or territories of Canada may provide a purchaser
with remedies for rescission or damages if this prospectus (including any amendment
thereto) contains a misrepresentation, provided that the remedies for rescission or
damages are exercised by the purchaser within the time limit prescribed by the securities
legislation of the purchaser’s province or territory. The purchaser should refer to any
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applicable provisions of the securities legislation of the purchaser’s province or territory for
particulars of these rights or consult with a legal advisor.
Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the
government of a non-Canadian jurisdiction, section 3A.4) of National Instrument 33-105
Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the
disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this Offering.
Australia
This Prospectus has not been, and will not be, lodged with the Australian Securities and
Investments Commission as a disclosure document under Chapter 6D of the Australian
Corporations Act 2001. This Prospectus does not purport to include the information
required of a disclosure document under Chapter 6D of the Corporations Act. Accordingly,
this Prospectus and any other document or material in connection with the offer or sale,
or invitation for subscription or purchase, of Offer Shares must not be issued or distributed
directly or indirectly in or into Australia, and no Offer Shares may be offered for sale (or
transferred, assigned or otherwise alienated) to investors in Australia for at least 12
months after their issue, except in circumstances where disclosure to investors is not
required under Part 6D.2 of the Corporations Act.
Hong Kong
This Prospectus has not been and will not be approved by or registered with the Securities
and Futures Commission of Hong Kong or the Registrar of Companies of Hong Kong. No
person may offer or sell in Hong Kong, by means of any document, any Shares other than
(i) to “professional investors” as defined in the Securities and Futures Ordinance (Cap.
571, Laws of Hong Kong) and any rules made thereunder, or (ii) in other circumstances
which do not result in the document being a “prospectus” as defined in the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32, Laws of Hong Kong). No
person may issue or have in its possession for the purposes of issue, in each case whether
in Hong Kong or elsewhere, any advertisement, invitation or document relating to the
Shares which is directed at, or the contents of which are likely to be accessed or read by,
the public of Hong Kong (except if permitted to do so under the laws of Hong Kong) other
than with respect to Shares which are or are intended to be disposed of only to persons
outside Hong Kong or only to “professional investors” as defined in the Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.
Transfer Restrictions
United States
The Offer Shares have not been and will not be registered under the U.S. Securities Act or
with any securities regulatory authority of any state or other jurisdiction in the United
States, and may not be offered or sold except: (i) in the United States to QIBs in reliance
on Rule 144A or pursuant to another exemption from the registration requirements of the
U.S. Securities Act; (ii) outside the United States in compliance with Regulation S, and in
each case in accordance with any applicable securities laws of any state or territory of the
United States or any other jurisdiction. Terms defined in Rule 144A or Regulation S shall
have the same meaning when used in this Section.
Each purchaser of the Offer Shares outside the United States pursuant to Regulation S will
be deemed to have acknowledged, represented and agreed that it has received a copy of
this Prospectus and such other information as it deems necessary to make an informed
investment decision and that:


The purchaser is authorised to consummate the purchase of the Offer Shares in
compliance with applicable laws and regulations.
235



The purchaser acknowledges that the Offer Shares have not been and will not be
registered under the U.S. Securities Act or with any securities regulatory authority
or any state of the United States, and are subject to significant restrictions on
transfer.



The purchaser is, and the person, if any, for whose account or benefit the purchaser
is acquiring the Offer Shares was located outside the United States at the time the
buy order for the Offer Shares was originated and continues to be located outside
the United States and has not purchased the Offer Shares for the benefit of any
person in the United States or entered into any arrangement for the transfer of the
Offer Shares to any person in the United States.



The purchaser is not an affiliate of the Company or a person acting on behalf of
such affiliate, and is not in the business of buying and selling securities or, if it is in
such business, it did not acquire the Offer Shares from the Company or an affiliate
thereof in the initial distribution of such Shares.



The purchaser is aware of the restrictions on the offer and sale of the Offer Shares
pursuant to Regulation S described in this Prospectus.



The Offer Shares have not been offered to it by means of any "directed selling
efforts" as defined in Regulation S.



The Company shall not recognise any offer, sale, pledge or other transfer of the
Offer Shares made other than in compliance with the above restrictions.



The purchaser acknowledges that these representations and undertakings are
required in connection with the securities laws of the United States and that the
Company, the Managers and their respective advisers will rely upon the truth and
accuracy of the foregoing acknowledgements, representations and agreements.

Each purchaser of the Offer Shares in the United States pursuant to Rule 144A will be
deemed to have acknowledged, represented and agreed that it has received a copy of this
Prospectus and such other information as it deems necessary to make an informed
investment decision and that:


The purchaser is authorised to consummate the purchase of the Offer Shares in
compliance with all applicable laws and regulations.



The purchaser acknowledges that the Offer Shares have not been and will not be
registered under the U.S. Securities Act or with any securities regulatory authority
of any state of the United States and are subject to significant restrictions to
transfer.



The purchaser (i) is a QIB (as defined in Rule 144A), (ii) is aware that the sale to it
is being made in reliance on Rule 144A, and (iii) is acquiring such Offer Shares for
its own account or for the account of a QIB, in each case for investment and not
with a view to any resale or distribution of the Offer Shares, as the case may be.



The purchaser is aware that the Offer Shares are being offered in the United States
in a transaction not involving any public offering in the United States within the
meaning of the U.S. Securities Act.



The purchaser understands and acknowledges that if, in the future, the purchaser
or any such other QIBs for which it is acting, or any other fiduciary or agent
representing such purchaser decides to offer, resell, pledge or otherwise transfer
such Offer Shares, as the case may be, such Shares may be offered, sold, pledged
or otherwise transferred only (i) to a person whom the beneficial owner and/or any
person acting on its behalf reasonably believes is a QIB in a transaction meeting
the requirements of Rule 144A, (ii) outside the United States in a transaction
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meeting the requirements of Regulation S, (iii) in accordance with Rule 144 under
the U.S. Securities Act (if available), (iv) pursuant to any other exemption from the
registration requirements of the U.S. Securities Act, subject to the receipt by the
Company of an opinion of counsel or such other evidence that the Company may
reasonably require that such sale or transfer is in compliance with the U.S.
Securities Act or (v) pursuant to an effective registration statement under the U.S.
Securities Act, in each case in accordance with any applicable securities laws of any
state or territory of the United States or any other jurisdiction.


The purchaser is not an affiliate of the Company or a person acting on behalf of
such affiliate, and is not in the business of buying and selling securities or, if it is in
such business, it did not acquire the Offer Shares from the Company or an affiliate
thereof in the initial distribution of such Shares.



The purchaser understands that Offer Shares are "restricted securities" within the
meaning of Rule 144(a)(3) and that no representation is made as to the availability
of the exemption provided by Rule 144 under the U.S. Securities Act for resales of
any Offer Shares, as the case may be.



The Company shall not recognise any offer, sale pledge or other transfer of the
Offer Shares made other than in compliance with the above-stated restrictions.



The purchaser acknowledges that these representations and undertakings are
required in connection with the securities laws of the United States and that the
Company, the Managers and their respective advisers will rely upon the truth and
accuracy of the foregoing acknowledgements, representations and agreements.
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21.

ADDITIONAL INFORMATION
Auditors and advisors

The Company's auditor is Ernst and Young AS, with registration number 976 389 387 and
business address at Dronning Eufemias gate 6, 0191 Oslo.
J.P. Morgan Securities plc (25 Bank Street, Canary Wharf, London E14 5JP, United
Kingdom) and Skandinaviska Enskilda Banken AB (publ), Oslo Branch, (Filipstad brygge 1,
N-0252 Oslo, Norway) are acting as Joint Global Coordinators for the Listing and the
Offering. Arctic Securities AS (Haakon VIIs gate 5, N-0161 Oslo, Norway) is acting as Joint
Bookrunner for the Listing and the Offering.
Advokatfirmaet Wiersholm AS (Dokkveien 1, 0250 Oslo, Norway) is acting as Norwegian
legal adviser to the Company and Schibsted. Cleary Gottlieb Steen & Hamilton LLP (2
London Wall Place London EC2Y 5AU, England) is acting as legal adviser to the Company
and Schibsted as to UK and US law.
Advokatfirmaet BAHR AS (Tjuvholmen allé 16, 0252 Oslo, Norway) is acting as Norwegian
legal adviser to the Managers. White & Case LLP (Aleksanterinkatu 44, FI-00100 Helsinki,
Finland; 5 Old Broad Street, London EC2N 1DW, United Kingdom) is acting as legal adviser
to the Managers as to English and US law.
Documents on display
Copies of the following documents will be available for inspection at the Company's offices
at Grensen 5, 0159 Oslo, Norway, during normal business hours from Monday to Friday
each week (except public holidays) for a period of 12 months from the date of this
Prospectus.


The Company's Articles of Association and certificate of incorporation.



The Adevinta ASA Financial Statements for the year ended 31 December 2018.



The Combined Financial Statements for the years ended 31 December 2018, 2017
and 2016.



The Demerger Plan and ancillary documents.



The minutes from the extraordinary of the Company held on 25 February 2018.



This Prospectus.
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22.

DEFINITIONS

The following definitions apply in this Prospectus unless otherwise dictated by the context:
2010 PD Amending Directive

Directive 2010/73/EU amending the Prospectus Directive.

Additional Shares

The up to 5,533,962 additional Shares that may be over-allotted by the
Joint Global Coordinators in the Offering, equal to up to 15% of the Sale
Shares to be sold in the Offering.

Adevinta

The Company and its consolidated subsidiaries following the Separation.

Adevinta Business

The Schibsted Group's international online classified business outside the
Nordics which will be transferred to the Company through the Separation.

Adevinta ASA Financial
Statements

The Company's audited financial statements
9 November 2018-31 December 2018.

Anti-Money Laundering
Legislation

The Norwegian Money Laundering Act of 1 June 2018 no. 23 and the
Norwegian Money Laundering Regulation of 14 September 2018 no. 1324.

Application Period

The application period for the Retail Offering, which will take place from
09:00 hours (CET) on 1 April 2019 to 12:00 hours (CET) on 9 April 2019,
unless shortened or extended.

APM

Alternative performance measures.

Articles of Association

The articles of association of the Company.

A-Shares

A-shares in the Company.

AWS

Amazon Web Services.

Blommenholm Industrier

Blommenholm Industrier AS.

Board Members

The members of the Board of Directors.

Board of Directors

The board of directors of the Company.

Bookbuilding Period

The bookbuilding period for the Institutional Offering, which will take place
from 09:00 hours (CET) on 1 April 2019 to 15:00 hours (CET) on 9 April
2019, unless shortened or extended.

B-Shares

B-shares in the Company.

CAGR

Compound annual growth rate, calculated as: CAGR = (e/b)^(1/n) - 1,
where e = ending balance; b = beginning balance; n = number of years

CEO

The Company's chief executive officer.

CET

Central European Time.

CFO

The Company's chief financial officer.

Combined Financial
Statements

The Group's audited combined financial statements as of, and for the years
ended 31 December 2018, 2017 and 2016.

Company

Adevinta ASA.

Consideration Shares

The Shares issued to the shareholders of Schibsted as consideration in the
Demerger (as described in Section 13 "The Separation from Schibsted").

Corporate Governance Code

The Norwegian Code of Practice for Corporate Governance dated
17 October 2018.

Demerger

The demerger of Schibsted (as described in Section 13 "The Separation
from Schibsted").

Demerger Plan

The demerger plan approved by the boards of directors of Schibsted and
the Company on 24 January 2019.
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for

the

period

from

EEA

The European Economic Area.

ESMA

The European Securities and Markets Authority.

EU

The European Union.

EY

Ernst and Young AS.

Foreign Shareholders

Shareholders who are not resident in Norway for tax purposes.

FSMA

The Financial Services and Markets Act 2000.

FTEs

Full time equivalents.

GDPR

The EU data protection regulation (Regulation EU) 2016/679.

General Meeting

The Company's general meeting of shareholders.

Group

The Company and its subsidiaries following the Separation.

IFRS

International Financial Reporting Standards as adopted by the EU.

Indicative Price Range

The range within which the Offer Price is currently expected to be set, being
between NOK 70 and NOK 82.

Institutional Offering

A private placement to (a) investors in Norway, (b) investors outside
Norway and the U.S, in each case subject to applicable exemptions from
applicable prospectus and registration requirements, and (c) persons
reasonably believed to be QIBs in the United States.

ISIN

International securities identification number.

Joint Bookrunners

The Joint Global Coordinators and Arctic Securities AS.

Joint Global Coordinators

J.P. Morgan and SEB.

J.P. Morgan

J.P. Morgan Securities plc.

LEI

Legal Entity Identifier.

Lending Option

An option granted by the Selling Shareholders to the Joint Global
Coordinators to borrow a number of B-Shares equal to the number of
Additional Shares.

Listing

Listing of the Shares on the Oslo Stock Exchange.

Management

The management
"Management".

Managers

The Joint Global Coordinators and the Joint Bookrunners.

Member State

Each member state of the EEA.

MiFID II

The EU Directive 2014/65/EU on markets in financial instruments, as
amended.

MiFID II Product Governance
Requirements

MiFID II, Articles 9 and 10 of Commission Delegated Directive (EU)
2017/593 supplementing MiFID II and local implementing measures.

NCI

National Client Identifier.

New Loan Facility

A EUR 300 million loan facility entered into between DNB Bank ASA, Danske
Bank A/S, SEB, Swedbank AB (publ), BNP Paribas S.A. Norway Brance and
Banco Sabadell S.A., London Branch as Original Lenders, DNB Bank ASA as
Co-ordinator and Agent and the Company as lender dated 14 March 2019.

NFSA

The Financial Supervisory Authority of Norway (Nw: "Finanstilsynet").

NOK

Norwegian Kroner, the lawful currency of Norway.

Non-Norwegian Corporate
Shareholders

Shareholders who are limited liability companies (and certain other entities)
not resident in Norway for tax purposes.

team of

240

the

Group

as

listed

in

Section

12.3

Non-Norwegian Personal
Shareholders

Shareholders who are private individuals not resident in Norway for tax
purposes.

Norwegian Corporate
Shareholders

Shareholders who are limited liability companies (and certain similar
entities) resident in Norway for tax purposes.

Norwegian Personal
Shareholders

Shareholders who are private individuals resident in Norway for tax
purposes.

Norwegian Public Limited
Liability Companies Act

The Norwegian Public Limited Liability Companies Act of 13 June 1997 no.
45 (Norwegian "Allmennaksjeloven").

Norwegian Securities Trading
Act

The Norwegian Securities Trading Act of 29 June 2007 no. 75 (Nw:
"Verdipapirhandelloven").

Norwegian Shareholders

Shareholders who are resident in Norway for tax purposes.

Offering

The offering of B-Shares described in this Prospectus, which inludes both
the Institutional Offering and the Retail Offering.

Offer Price

The price at which the Offer Shares will be sold in the Offering.

Offer Shares

The B-Shares offered in the Offering, including the Sale Shares and the
Additional Shares.

OLX Brazil

Silver Brazil JVCO B.V.

Order

The Financial Services and Markets Act 2000 (Financial Promotion) Order
2005 as amended.

Oslo Stock Exchange

The Oslo Stock Exchange ASA or, as the context may require, the Oslo
Stock Exchange, a Norwegian regulated stock exchange operated by the
Oslo Stock Exchange ASA.

Over-Allotment Option

An option granted by the Selling Shareholders to the Stabilisation Manager
pursuant to which the Stabilisation Manager may purchase a number of
existing B-Shares corresponding to the number of Additional Shares to
cover any over-allotments made in connection with the Offering.

Prospectus

This prospectus.

Prospectus Directive

Directive 2003/71/EC (and amendments thereto, including the 2010 PD
Amending Directive, to the extent implemented in the Relevant Member
State) and includes any relevant implementing measure in each Member
State.

QIB

Qualified Institutional Buyer.

Record Date

The second trading day on the Oslo Stock Exchange following the last day
on which the Schibsted shares will trade inclusive of the right to receive
Consideration Shares.

Regulation S

Regulation S under the U.S. Securities Act.

Relevant Person

High net worth companies, and other persons to whom it may lawfully be
communicated, falling within Article 49(2)(a) to (d) of the Order.

Retail Application Form

Application form to be used to apply for Offer Shares in the Retail Offering,
attached to this Prospectus as Appendix E.

Retail Offering

A retail offering of the Offer Shares to the public in Norway.

Retail Payment Date

The payment date for the Offer Shares under the Retail Offering, expected
to be on 11 April 2019.

Revenue Code

Internal Revenue Code of 1986, as amended.

Rule 144A

Rule 144A under the U.S. Securities Act.

Sale Shares

36,893,081 existing B-Shares to be sold by the Selling Shareholders in the
Offering.
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Schibsted

Schibsted ASA.

Schibsted Group

Schibsted and its subsidiaries, including the Company.

SCM

Schibsted Classified Media AS.

SCM Spain

Schibsted Classified Spain SL.

SEB

Skandinaviska Enskilda Banken AB (publ), Oslo Branch.

Selling Shareholders

Schibsted and Blommenholm Industrier.

Separation

Transfer of the Schibsted Group's international online classified business
outside the Nordics to the Company as described in Section 13 "The
Separation from Schibsted".

Shares

Shares in the Company, which shall include the A-Shares and B-Shares to
be issued as Consideration Shares, as well as the shares issued at the date
of this Prospectus, (i.e. prior to completion of the Demerger).

SMM

Schibsted Multimedia AS.

Stabilisation Manager

J.P. Morgan.

Target Market Assessment

An assessment of the Shares that they each are compatible with an end
target market of retail investors and investors who meet the criteria of
professional clients and eligible counterparties, each as defined in MiFID II
and eligible for distribution through all distribution channels as are
permitted by MiFID II.

Treaty

Income tax treaty between the United States and Norway.

United States

The United States of America.

U.S.

The United States of America.

USD

United States Dollar, the lawful currency of the United States of America.

U.S. Exchange Act

U.S. Securities Exchange Act of 1934, as amended.

U.S. Securities Act

U.S. Securities Act of 1933, as amended.

VPS

The Norwegian Central Securities Depository (Nw: "Verdipapirsentralen").

VPS Registrar

DNB Bank ASA.
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APPENDIX A
LIST OF THE ENTITIES INCLUDED IN THE GROUP

Company

Country of
incorporation

% holding

Finderly GmbH

Austria

90.95

Willhaben Internet Service GmbH&Co KG

Austria

50

Willhaben Internet Service GmbH

Austria

50

Car4You GmbH

Austria

50

AutoPro24 datenmanagement GmbH

Austria

50

OOO Schibsted Classified Media LLC

Belarus

100

Infojobs Brasil Atividas de Internet Ltda

Brazil

100

Editora Balcão Ltda

Brazil

99.9

BOM Negocio Atvidades de Internet Ltda

Brazil

Yapo.cl SpA

Chile

100

Anuntis Chile S.A.

Chile

99.99

Editoria Urbana Ltda

Colombia

100

Schibsted Classified Media Dominican Republic Srl

Dominican Republic

100

Schibsted France SAS

France

100

SCM Local SASU

France

100

LBC France SASU

France

100

CityOne ASA

France

100

Schibsted Product & Tech France SASU

France

100

Schibsted Developpement SASU

France

100

MB Diffusion SAS

France

100

Kudoz SAS

France

72.23

Younited SA

France

11.09

SCM Hellas MEPE

Greece

100

Schibested Classified Media Hungary Kft

Hungary

100

PT Tokobagus

Indonesia

11.34

PT 701 Search

Indonesia

11.34

MB Diffusion Advertising Ltd

Ireland

100

Schibsted Classified Media Ireland Ltd

Ireland

100

Distilled SCH Ltd

Ireland

50

Distilled SCH Shared Services Ltd

Ireland

50

Distilled SCH Nominees Ltd

Ireland

50

Daft Media Ltd

Ireland

50

Adverts Marketplace Ltd

Ireland

50

Done Deal Ltd

Ireland

50

Skupe Net Ltd

Ireland

25

Subito.it Srl

Italy

100

Schibsted Italy Business Srl

Italy

100

InfoJob Italia Srl

Italy

100

ASM Clasificados de Mexico SA de CV

Mexico

100

Avito SCM SARL

Morocco

100

Schibsted Classified Media N.V.

Netherlands

100

Hedbo Mag Brazil Holdings BV

Netherlands

100

50

1

Le Rouge Holding BV

Netherlands

100

SnT Netherlands BV

Netherlands

100

Silver Brazil JVCO BV

Netherlands

50

702 Search BV

Netherlands

33.33

703 Search BV

Netherlands

31.5

Silver Indonesia JCVO BV

Netherlands

11.34

Schibsted Multimedia AS

Norway

100

Schibsted Classifieds Media AS

Norway

100

SnT Classified ANS

Norway

100

Schibsted Marketsplaces Invest AS

Norway

100

Marketplaces Austria Holding AS

Norway

100

Schibsted Marketplaces Products and Technology AS

Norway

100

CustoJusto Unipessoal Ltd

Portugal

Schibsted Spain SL

Spain

100

SnT Spain Classificiados Online S.L.

Spain

100

Habitaclia S.L.U.

Spain

100

Inmofusion S.L.U.

Spain

100

Schibsted Iberica SL

Spain

100

Schibsted Marketplaces Products and Technology SL

Spain

100

SMG News & Publications SL

Spain

99.87

SCM Spain SL

Spain

90

InfoBras Spain SL

Spain

76.23

SCM Growth Partner AB

Sweden

100

LeRouge AB

Sweden

100

Schibsted Marketplaces Products and Technology AB

Sweden

100

SnT Ventures AB

Sweden

100

SCM Ventures AB

Sweden

100

Schibsted Classified Media Tunisia

Tunisia

100

Schibsted Products and Techology Ltd

United Kingdom

100
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APPENDIX B
ARTICLES OF ASSOCIATION OF ADEVINTA ASA

Articles of Association prior to the Separation

ARTICLES OF ASSOCIATION
Marketplaces International ASA
(Updated as per 25 February 2019)
Article 1
Name
The company is a public limited liability company under the name Marketplaces International
ASA.
Article 2
Registered office
The registered office of the company is in Oslo.
Article 3
Business
The business of the company is the operation of digital marketplaces and other types of
business relating to this. The business of the company may be operated through participation
in other companies.
Article 4
Share capital
The share capital of the company is NOK 88,549,225.60 divided into 200,102,292 A shares,
each with a nominal value of NOK 0.20 and 242,643,836 B shares, each with a nominal value
of NOK 0.20. The shares of the company shall be registered in a securities depository.
Each A-share will give the right to 10 votes at the company's General Meeting. Each B-share
will give right to 1 vote at the Company's General Meeting. Otherwise the A-shares and the
B-shares carry equal rights.
Article 5
Transferability
The shares of the company are freely transferable.
Article 6
Board of directors
The board of directors of the company shall consist of 6 to 11 members, as determined by the
general meeting.
Article 7
Signatory powers
The authority to sign on behalf of the company is held by the Chairman of the board of
directors and one board member jointly. The board may grant procuration rights.
Article 8
General meeting
The annual general meeting shall consider and decide on the following matters:
1. Adoption of the profit and loss account and balance sheet, including the allocation of annual
profit or the coverage of the annual loss.
2. Adoption of the group profit and loss account and group balance sheet.
3. Election of an election committee at the end of the service period. A total of 2-3 members
are to be elected for the election committee. The general meeting elects the leader of the
election committee. The election committee is elected for 2 years at a time, and shall,
among other things, nominate candidates to be shareholder-appointed board members to

the general meeting at the end of the service period or when there is a need for a
supplementary election. The election committee shall, to the extent possible, announce the
proposed candidates in the notice of the general meeting.
The election committee makes proposals to the general meeting of remuneration to the
board members. Proposals for directors' remuneration shall be made in advance for one
year at a time calculated from the date of the general meeting.
The election committee may otherwise make statements regarding, and also make
proposals towards the general meeting relating to, the size, composition and working
procedures of the board of directors and may make statements regarding matters relating
to the company's relationship with its auditor, and make proposals regarding the
appointment of auditor and auditor's fees.
4. Election of shareholder-appointed board members when such posts are up for election.
5.The company may in the notice of the general meeting give a deadline for the announcement
of attendance, which cannot expire earlier than 5 days prior to the general meeting.
6. Any other matters which pursuant to law or the articles of association fall under the general
meeting.
Article 9
Electronic communication with shareholders
In cases where documents relating to matters to be considered and decided on at the general
meeting are made available to the shareholders through the company's website, the statutory
requirement stipulating that the documents are to be sent to the shareholders shall not apply.
This also applies to documents which pursuant to law are to be included in or enclosed to the
notice of the general meeting. However, shareholders may request to have sent to them
documents that relate to matters to be considered and decided at the general meeting.
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Articles of Association after the Separation

ARTICLES OF ASSOCIATION
Marketplaces International ASA
(Updated as per 25 February 2019)
Article 1
Name
The company is a public limited liability company under the name Marketplaces International
ASA.
Article 2
Registered office
The registered office of the company is in Oslo.
Article 3
Business
The business of the company is the operation of digital marketplaces and other types of
business relating to this. The business of the company may be operated through participation
in other companies.
Article 4
Share capital
The share capital of the company is NOK 136,229,577.80 divided into 307,849,680 A shares,
each with a nominal value of NOK 0.20 and 373,298,209 B shares, each with a nominal value
of NOK 0.20. The shares of the company shall be registered in a securities depository.
Each A-share will give the right to 10 votes at the company's General Meeting. Each B-share
will give right to 1 vote at the Company's General Meeting. Otherwise the A-shares and the
B-shares carry equal rights.
Article 5
Transferability
The shares of the company are freely transferable.
Article 6
Board of directors
The board of directors of the company shall consist of 5 to 11 members, as determined by the
general meeting.
Article 7
Signatory powers
The authority to sign on behalf of the company is held by the Chairman of the board of
directors and one board member jointly. The board may grant procuration rights.
Article 8
General meeting
The annual general meeting shall consider and decide on the following matters:
1. Adoption of the profit and loss account and balance sheet, including the allocation of annual
profit or the coverage of the annual loss.
2. Adoption of the group profit and loss account and group balance sheet.
3. Election of an election committee at the end of the service period. A total of 2-3 members
are to be elected for the election committee. The general meeting elects the leader of the
election committee. The election committee is elected for 2 years at a time, and shall,
among other things, nominate candidates to be shareholder-appointed board members to

the general meeting at the end of the service period or when there is a need for a
supplementary election. The election committee shall, to the extent possible, announce the
proposed candidates in the notice of the general meeting.
The election committee makes proposals to the general meeting of remuneration to the
board members. Proposals for directors' remuneration shall be made in advance for one
year at a time calculated from the date of the general meeting.
The election committee may otherwise make statements regarding, and also make
proposals towards the general meeting relating to, the size, composition and working
procedures of the board of directors and may make statements regarding matters relating
to the company's relationship with its auditor, and make proposals regarding the
appointment of auditor and auditor's fees.
4. Election of shareholder-appointed board members when such posts are up for election.
5.The company may in the notice of the general meeting give a deadline for the announcement
of attendance, which cannot expire earlier than 5 days prior to the general meeting.
6. Any other matters which pursuant to law or the articles of association fall under the general
meeting.
Article 9
Electronic communication with shareholders
In cases where documents relating to matters to be considered and decided on at the general
meeting are made available to the shareholders through the company's website, the statutory
requirement stipulating that the documents are to be sent to the shareholders shall not apply.
This also applies to documents which pursuant to law are to be included in or enclosed to the
notice of the general meeting. However, shareholders may request to have sent to them
documents that relate to matters to be considered and decided at the general meeting.
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APPENDIX C
COMBINED FINANCIAL STATEMENTS FOR THE
YEARS ENDED
31 DECEMBER 2018, 2017 AND 2016

SCHIBSTED ANNUAL REPORT 2018 FINANCIAL STATEMENTS / GROUP

COMBINED INCOME STATEMENTS FOR
THE YEARS ENDED 31 DECEMBER
(EUR million)

Note

2018

2017

2016

Operating revenues

6, 7

594.6

511.4

421.1

Personnel expenses

9

(201.3)

(182.6)

(145.5)

Other operating expenses

8

(242.3)

(233.0)

(213.8)

Gross operating profit (loss)

6

151.0

95.8

61.8

Depreciation and amortisation

16, 17

(26.5)

(21.6)

(14.3)

Share of profit (loss) of joint ventures and associates
Impairment loss
Other income and expenses
Operating profit (loss)

5

6.8

(13.5)

(17.8)

5, 15, 16, 17

(56.6)

(1.1)

(0.6)

11

(6.3)

139.3

(3.4)

6

68.4

198.8

25.7

Financial income

12

1.2

0.6

8.5

Financial expenses

12

(15.3)

(18.3)

(10.3)

Profit (loss) before taxes		

54.3

181.2

23.9

13

(61.3)

(62.1)

(43.6)

Profit (loss)		

(7.0)

119.1

(19.7)

Taxes

				
Profit (loss) attributable to:				
25

0.4

(1.5)

0.3

Owner of the parent		

Non-controlling interests

(7.4)

120.6

(20.1)

Earnings per share in EUR:				
Basic

14

(7.38)

120.58

(20.07)

Diluted

14

(7.38)

120.58

(20.07)

COMBINED STATEMENTS OF COMPREHENSIVE
INCOME FOR THE YEARS ENDED 31 DECEMBER
(EUR million)

Note

Profit (loss)		

2018

2017

2016

(7.0)

119.1

(19.7)

				
Items not to be reclassified subsequently to profit or loss:				
Remeasurement of defined benefit pension liabilities		

(0.5)

(0.4)

(0.4)

Income tax relating to remeasurements of defined benefit pension liabilities		

0.1

0.1

0.1

				
Items to be reclassified subsequently to profit or loss:				
Exchange differences on translating foreign operations		
Share of other comprehensive income from joint ventures and associates

5

(49.1)

(25.0)

5.2

-

-

(0.2)

				
Other comprehensive income/ (loss), net of tax		

(49.5)

(25.3)

4.8

				
Total comprehensive income/ (loss), net of tax		

(56.5)

93.8

(15.0)

				
Total comprehensive income attributable to:				
Non-controlling interests		

0.3

(1.8)

0.1

Owner of the parent		

(56.8)

95.6

(15.1)
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SCHIBSTED ANNUAL REPORT 2018 FINANCIAL STATEMENTS / GROUP

COMBINED STATEMENTS OF FINANCIAL
POSITION AS OF 31 DECEMBER
Note

(EUR million)

2018

2017

2016

ASSETS				
Intangible assets
Property, plant and equipment
Investments in joint ventures and associates
Deferred tax assets

15, 16

1 301.0

1 354.0

17

19.8

19.1

1 168.6
14.6

5

375.3

413.3

68.6

13

3.7

4.1

6.6

18, 22

9.4

9.2

15.3

Non-current assets		

1 709.2

1 799.6

1 273.8

Other non-current assets

				
Contract assets
Trade receivables and other current assets
Cash and cash equivalents

7

2.0

-

-

18, 19, 22, 24

387.2

336.9

216.5

22, 24

55.1

37.4

79.4

Current assets		

444.3

374.3

295.8

				
Total assets		

2 153.5

2 174.0

1 569.6

				
EQUITY AND LIABILITIES				
Other equity		

1 317.8

1 240.2

939.3

Total equity attributable to parent

1 317.8

1 240.2

939.3

2
25

13.9

15.3

15.6

Equity		

Non-controlling interests

1 331.7

1 255.5

954.8

				
Deferred tax liabilities
Non-current interest-bearing borrowings
Other non-current liabilities

13

72.3

70.4

69.0

22, 23, 24

448.5

559.2

300.4

21

4.3

4.5

26.8

Non-current liabilities		

525.0

634.1

396.2

				
Current interest-bearing borrowings

23, 24

-

0.5

0.6

Income tax payable		

10.0

13.9

9.4

Contract liabilities

7

51.2

-

-

21, 22, 23, 24

235.6

270.0

208.5

Current liabilities		

296.8

284.3

218.6

Other current liabilities

				
Total equity and liabilities		

2 153.5

2 174.0

1 569.6

London, February 27, 2019

Orla Noonan
Chairman of the Board

Kristin Skogen Lund
Board member

Fernando Abril-Martorell
Board member
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Sophie Javary
Board member

Terje Seljeseth
Board member

Peter Brooks-Johnson
Board member

Rolv Erik Ryssdal
CEO
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COMBINED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED 31 DECEMBER
(EUR million)

Note

2018

2017

2016

CASH FLOW FROM OPERATING ACTIVITIES				
Profit (loss) before taxes		

54.3

181.2

23.9

Depreciation, amortisation and impairment losses

5, 15, 16, 17

83.1

22.7

14.9

Net effect pension liabilities		

(0.2)

(0.0)

(3.1)

Share of loss (profit) of joint ventures and associates

5

(6.8)

13.5

17.8

Dividends received from joint ventures and associates

5

1.5

-

-

Taxes paid		

(53.7)

(60.8)

(42.2)

Sales losses (gains) on non-current assets and other non-cash losses (gains)		

(1.3)

(142.7)

(1.3)

Change in working capital and provisions *		

(3.1)

(8.1)

8.9

Net cash flow from operating activities

73.9

5.8

18.9

26

				
CASH FLOW FROM INVESTING ACTIVITIES				
Development and purchase of intangible assets, and property, plant and equipment

16, 17

(30.7)

(30.4)

(24.9)

26

(3.1)

(134.2)

(44.0)

Proceeds from sale of intangible assets, and property, plant and equipment		

0.4

0.4

1.0

Proceeds from sale of subsidiaries, net of cash sold

26

0.1

18.3

-

Net sale of (investment in) other shares		

(3.3)

(294.8)

(15.3)

Acquisition of subsidiaries, net of cash acquired

Net change in other investments		

2.8

2.4

1.4

Net cash flow from investing activities		

(33.8)

(438.3)

(81.8)

				
Net cash flow before financing activities		

40.1

(432.5)

(62.9)

				
CASH FLOW FROM FINANCING ACTIVITIES				
New interest-bearing loans and borrowings		

0.4

0.1

0.2

Repayment of interest-bearing loans and borrowings		

(0.0)

-

(5.4)

Change in ownership interests in subsidiaries		

(11.0)

(1.1)

-

(3.4)

(2.7)

(0.6)

Dividends paid to non-controlling interests

25

Net contribution from (to) Schibsted ASA		

(8.9)

393.5

117.4

Net cash flow from financing activities		

(22.9)

389.8

111.7

				
Effects of exchange rate changes on cash and cash equivalents		

0.4

0.8

0.4

				
Net increase (decrease) in cash and cash equivalents		

17.7

(41.9)

49.2

				
Cash and cash equivalents as at 1 January		

37.4

79.4

30.2

				
Cash and cash equivalents as at 31 December		

55.1

37.4

79.4

				
				

* Changes in working capital and provisions consist of changes in trade receivables, other current receivables and liabilities, and other accruals.
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COMBINED STATEMENTS
OF CHANGES IN EQUITY

Contributed
capital and
retained
earnings

Foreign
currency
transl.
reserve

Total equity
attributable
to parent

Noncontrolling
interests

Total

As at 31 December 2015		

646.4

21.9

668.3

15.1

683.4

Profit (loss) for the period		

(20.1)		

(19.7)

(EUR million)

Note

(20.1)

0.3

Other comprehensive income		

(0.5)

5.4

5.0

(0.2)

4.8

Total comprehensive income (loss)		

(20.5)

5.4

(15.1)

0.1

(15.0)

						
Share-based payment 		0.3		0.3
Dividends paid to non-controlling interests				
Changes in ownership of subsidiaries that do not result in a loss of control

0.0

0.3

-

(0.6)

(0.6)

1.0

(8.7)

4

(9.7)		

(9.7)

Group contributions and dividends		

48.3		

48.3		

48.3

247.1		

247.1		

247.1

286.0

286.0

286.4

Transactions with former group entities including effects of allocation

2

Total transactions with the owners		

-

0.4

						
As at 31 December 2016		

911.9

27.3

939.3

15.6

Profit (loss) for the period		

120.6		

120.6

(1.5)

954.8
119.1

Other comprehensive income		

(0.3)

(24.6)

(24.9)

(0.4)

(25.3)

Total comprehensive income (loss)		

120.3

(24.6)

95.7

(1.8)

93.8

						
Capital increase				 -

0.7

0.7

(0.2)

(0.0)

(0.3)

Dividends paid to non-controlling interests				

-

(2.7)

(2.7)

Business combinations 				

-

0.8

0.8

Share-based payment 		

Changes in ownership of subsidiaries that do not result in a loss of control

(0.2)		

4

(3.5)		

(3.5)

2.9

(0.7)

Share of transactions with the owners of joint ventures and associates		

(0.6)		

(0.6)		

(0.6)

Group contributions and dividends		

11.4		

11.4		

11.4

198.2		

198.2		

198.2

205.3

205.3

206.9

Transactions with former group entities including effects of allocation

2

Total transactions with the owners		

-

1.6

						
2.7

1 240.2

15.3

Profit (loss) for the period		

As at 31 December 2017		

1 237.5

(7.4)		

(7.4)

0.4

1 255.5
(7.0)

Other comprehensive income		

(0.4)

(49.1)

(49.5)

(0.1)

(49.5)

Total comprehensive income (loss)		

(7.8)

(49.1)

(56.9)

0.3

(56.5)

						
Changes due to changes in accounting policies (IFRS 15)		

(3.8)		

(3.8)		

(3.8)

Changes due to changes in accounting policies (IFRS 2)		

0.5		

0.5		

0.5

Capital increase				 Share-based payment 		

(0.3)		

Dividends paid to non-controlling interests				
Changes in ownership of subsidiaries that do not result in a loss of control

4

(22.8)		

0.2

0.2

(0.3)

(0.0)

(0.4)

-

(3.4)

(3.4)

(22.8)

1.5

(21.3)

Share of transactions with the owners of joint ventures and associates		

(0.1)		

(0.1)		

(0.1)

Group contributions and dividends		

(38.7)		

(38.7)		

(38.7)

Transactions with former group entities including effects of allocation

2

Total transactions with the owners		

199.6		

199.6		

199.6

134.5

134.5

132.8

-

(1.7)

						
As at 31 December 2018		

4

1 364.2

(46.4)

1 317.8

13.9

1 331.7
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NOTE 1: GENERAL INFORMATION
GENERAL
The combined financial statements including notes for the Adevinta business
(hereby called "Adevinta" or "the business") for the year 2018, with comparative
figures for 2017 and 2016, were approved by the Board of Directors on 27
February 2019. Main offices for Adevinta are Grensen 5-7, 0159 Oslo, Norway
and Av. Diagonal 682, Barcelona, Spain.

Adevinta is one of the global leaders in online classifieds, active in many countries
around the world. Key markets include France, Spain and Brazil. In addition
business is carried out in Italy, Austria, Ireland, Hungary, Mexico, Chile, Belarus,
Colombia, the Dominican Republic, Morocco, Tunisia, UK and Germany. The business
areas are described in Operating segment information in note 6.

NOTE 2: BASIS FOR PREPARING THE COMBINED FINANCIAL STATEMENTS
BACKGROUND
In connection with the initial public offering (IPO) and listing of Adevinta ASA on
Oslo Stock Exchange combined financial statements covering Schibsted’s online
classified business outside the Nordic countries for the years ended 31 December
2016, 2017 and 2018 have been prepared.
The spin-off of the Adevinta business is carried out by way of transactions and
demergers of such business from Schibsted ASA as described in the steps below:
(i) Adevinta ASA was incorporated on 9 November 2018 as an empty subsidiary
of Schibsted ASA.
(ii) Before the demerger of Schibsted ASA, certain intra-group transactions were
carried out to ensure that the assets, rights and liabilities of the Adevinta
business are owned by companies which will be a part of Adevinta following
completion of the spin-off which is expected 9 April 2019.
(iii) Before the demerger of Schibsted ASA, a demerger of Schibsted ASA's wholly
owned subsidiary Schibsted Multimedia AS was carried out, with Adevinta
ASA as the acquiring company. Through this demerger, assets representing
approximately 65% of the net value of the international online classifieds
business were transferred to Adevinta ASA and Schibsted ASA received shares
in Adevinta ASA in consideration. These shares represented approximately
65% of the share capital of Adevinta ASA following completion of the spin-off.
(iv) Through a demerger of Schibsted ASA, assets representing approximately
35% of the net value of the international online classifieds business were transferred to Adevinta ASA and the shareholders of Schibsted ASA will receive
shares in Adevinta ASA in consideration. These shares will represent approximately 35% of the total number of shares in Adevinta ASA following completion
of the spin-off. The demerger was approved by the shareholders on an
Extraordinary General Meeting of Schibsted ASA on 25 February 2019 and
will be completed after the creditor notification period expires 8 April 2019.
Following the transactions described above, Schibsted ASA will own approximately 65% of the shares in Adevinta ASA and the shareholders of Schibsted
ASA will own approximately 35% of the shares in Adevinta ASA. The transactions are expected to be completed by 9 April 2019. The transactions will be
accounted for as group continuity basis in Adevinta ASA’s future consolidated
financial statements.
Schibsted plans to retain a 60% ownership in Adevinta at the time of the
listing, after selling down up to 5 percent in the market and distributing shares
to Schibsted’s shareholders.
Historical consolidated financial information for Adevinta is not available as the
demerger is not yet completed. Hence, in connection with the listing of Adevinta,
combined financial statements have been prepared. The combined financial
statements is combining the historical results of operations and carrying
amounts of assets and liabilities of the legal entities, as well as intangible assets
related to centralized product and technology development, that constitutes the
Adevinta business.
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The combined financial statements present the business as a single economic
entity and have been prepared based on historical financial information of the
relevant entities and business as part of the Schibsted Group, using the same
accounting principles, which are also outlined below. The combined financial
statements have been prepared using EUR as the presentation currency which
is what Adevinta will apply going forward. All receivables, liabilities, revenue and
expenses between Adevinta entities have been eliminated.
COMPLIANCE WITH IFRS
The combined financial statements have been prepared and presented in
accordance with International Financial Reporting Standards (IFRS), as adopted
by the EU. The valuation and recognition of the items in the combined financial
statements have been carried out in accordance with applicable IFRS standards.
IFRS 1 First-time Adoption of International Financial Reporting Standards (IFRS
1) has been applied. The date of transition was 1 January 2016. The adoption of
IFRS 1 had no significant impact on the financial position, financial performance
and cash flows of Adevinta, as it previously was part of the Schibsted group
which already applied IFRS. Accordingly, no reconciliations to previous financial
statements or effects of implementation are relevant.
IFRS 10 requires the parent company, Adevinta ASA, to directly or indirectly control
its subsidiaries at the balance sheet date in order to prepare consolidated financial
statements. Adevinta ASA will not obtain such control until 9 April 2019. IFRS
10 has therefore not been applied for the combined financial statements, but will
become mandatory for the group’s 2019 financial statements with retrospective
effect for the carved-out financial statements.
FINANCIAL STATEMENTS
The combined financial statements have been prepared based on a historical
cost basis, apart from some financial instruments measured at fair value (see
note 24 for Financial instruments).
An asset or liability is classified as current when it is part of a normal operating
cycle, when it is held primarily for trading purposes, when it falls due within
12 months or when it consists of cash or cash equivalents on the statement
of financial position date. Cash and cash equivalents consists of bank deposits
and other monetary instruments with a maturity of three months or less. Other
items are non-current. A dividend does not become a liability until it has been
formally approved by the Annual General Meeting.
All amounts are in EUR million, which is the presentation currency of Adevinta
unless otherwise stated. Tables may not summarise due to rounding.
BASIS FOR ALLOCATION OF INCOME, EXPENSES,
ASSETS AND LIABILITIES
Preparation of the Combined Financial Statements has required certain allocations
of expenses and assets that the Schibsted Group had previously not charged
to the entities constituting the business. The principles and reasons for these
allocations are described below. Management believes the principles used in
preparing the combined financial statements are reasonable. As a separately
listed entity Adevinta will incur additional administrative expenses in the future.
The combined financial statements may not be indicative of future performance.
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General administrative and overhead costs
General administrative and overhead costs related to Schibsted’s corporate
services, such as IT, human resources services, communication, tax, legal services
and internal banking system, have been allocated to Adevinta entities based on
the actual cost charged to the Adevinta entities for the services delivered in each
period. It is expected that these costs will be incurred directly in Adevinta in the
future.
Management believes all significant relevant costs have been allocated to the
entities identified as entities conducting the business. Certain of Schibsted’s corporate costs related to preparing its consolidated financial statements, complying
with requirements for Schibsted’s listing on the Oslo Stock Exchange and other
headquarter activities are not reflected in the combined financial statements as
these have not been historically charged to the business and will continue to be
incurred by Schibsted. As a separately listed entity Adevinta will incur additional
headquarter costs compared to the historical cost base.

Centrally developed intangible assets and related expenses
Schibsted has had a centralized approach to some of its product and technology
development. The carrying amount of centrally developed intangible assets used
by all or some of the Adevinta entities have been allocated to the business based
on allocation keys, such as usage of the products or proportional share of revenues for entities constituting Adevinta. The corresponding historical operating expenses,
capitalization, amortization and impairment have been allocated accordingly.
Cash, cash equivalents and deposits in Schibsted cash pool
Schibsted has had a centralized approach to cash management that operates
as an internal banking system (cash pool). Balances owed to, or owing from,
Adevinta entities under the Schibsted centralized cash management internal
banking system have been presented on a gross basis in the combinedstatement of financial position as credit/debit positions in Schibsted cash-pooling
arrangement (see note 22).
The level of cash, cash equivalents and deposit in the Schibsted Group’s cash
pool may not be indicative of the future level of cash in the new Adevinta.

Capital structure and interests
Schibsted has had a centralized approach to financing its operations. As a result,
the business has not had separate external financing. Historical intercompany
liabilities and receivables of the Adevinta entities are included in the combined
statement of the financial position and presented as liability to or receivable
from Schibsted.
Interest income and expense related to intercompany liabilities and receivables
have been included based on the actual historical charges related to the intercompany balances.
In connection with the demerger and listing, the intercompany liabilities
will be settled and the interest bearing liabilities and interest expenses will
therefore not be indicative of the future level of cash in Adevinta. For more
information on intercompany balances, see note 23.

Long term incentives
Some members of management and other key employees in Adevinta entities have
historically been included in the share-based payment scheme of Schibsted. All
amounts presented in the Combined Financial Statements related to long-term
incentives are in connection with this scheme. The cost related to the sharebased payment scheme is charged to the Adevinta entities based on the origin
of the services provided by the members of the share-based payment scheme.
Income taxes
Tax expenses comprise the tax expenses of the legal entities constituting the
business. Further, the tax expenses include the related tax effect of costs
allocated to Adevinta in preparing the combined financial statements.
The income tax payable comprise the tax payable of the legal entities included
in the business. Deferred taxes comprise the deferred tax assets and deferred
tax liabilities of the legal entities included in the business, and deferred taxes

on excess values from acquisition of such operations. The combined financial
statements also include the related deferred taxes on intangible assets related
to product and technology development allocated to Adevinta.
CONSOLIDATION PRINCIPLES
An entity is controlled when Adevinta is exposed to, or has rights to, variable
returns from the involvement with the entity and has the ability to affect those
returns through power over the entity. Power over an entity exists when Adevinta
has existing rights that give the current ability to direct the activities that significantly affect the entity's returns.
Generally, there is a presumption that a majority of voting rights result in control.
Adevinta considers all relevant facts and circumstances in assessing whether
control exists, including contractual arrangements and potential voting rights to
the extent that those are substantive.
Subsidiaries are included from the date control of the subsidiary was obtained
(acquisition date) and until the date the control of the subsidiary ceased. Entities
included in the combined financial statement are all Adevinta entities representing
the business. An overview of the entities included are presented in note 30. The
combined financial statements include by consolidation or use of the equity method of accounting up and until the date of disposal, certain non-Nordic online classifieds operations disposed of during the period of these financial statements.
Those operations were legally held by entities being allocated to Adevinta
and were managed as part of the Marketplaces segment in Schibsted. The
operations were not classified as discontinued operations and gains or losses on
disposal is recognized in Other income and expenses.
Non-controlling interests is the equity in a subsidiary not attributable, directly
or indirectly, to the ultimate parent. Non-controlling interests are presented
in the combined statement of financial position within equity, separately from
the equity of the owners of the parent. Profit (loss) and comprehensive income
attributable to non-controlling interests are disclosed as allocations for the period
of profit (loss) and comprehensive income attributable to non-controlling interests
and owners of the parent, respectively.
FOREIGN CURRENCY TRANSLATION
Items included in the financial statements of each of the Adevinta’s entities are
measured using the currency of the primary economic environment in which the
entity operates (the functional currency). The Combined Financial Statements
are presented using EUR as presentation currency. As Schibsted's consolidated
financial statements are presented in NOK, the change in presentation currency
to EUR is treated as a change in accounting principle, and comparative figures
have been restated accordingly.
Foreign currency transactions are translated into the entity's functional currency
on initial recognition by using the spot exchange rate at the date of the transaction.
At the balance sheet date, assets and liabilities are translated from foreign currency
to the entity’s functional currency by:
•
•
•

Translating monetary items using the exchange rate at the balance sheet date
Translating non-monetary items that are measured in terms of historical
cost in a foreign currency using the exchange rate at the transaction date
Translating non-monetary items that are measured at fair value in a foreign
currency using the exchange rate at the date when the fair value was determined

Exchange differences arising on the settlement of, or on translating monetary
items not designated as hedging instruments, are recognised in profit or loss
in the period in which they arise. When a gain or loss on a non-monetary item
is recognised in other comprehensive income, any exchange component of that
gain or loss is also recognised in other comprehensive income. When a gain or
loss on a non-monetary item is recognised in profit or loss, any exchange component of that gain or loss is also recognized in profit or loss.
Upon incorporation of a foreign operation into the consolidated financial statements by consolidation or the equity method, the results and financial position is
translated from the functional currency of the operation into EUR (the presentation
currency) by using the step-by-step method of consolidation. Assets and liabilities
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are translated at the closing rate at the balance sheet date and income and
expenses are translated monthly at the average exchange rates for the month
and accumulated. Assets and liabilities as of 1 January 2016 are translated at
the closing rate at balance sheet date 31 December 2015, accumulated translation differences are presented as if the presentation currency for Adevinta has
always been EUR. Resulting exchange differences are recognized in other comprehensive income until the disposal of the far-off operation.

Similarly, the combined statement of cash flow reflects the cash flows from
such net equity transactions within “Net contribution from (to) Parent.”

Exchange rates are quoted from the Norwegian central bank (norges-bank.no).

EARNINGS PER SHARE
As Adevinta ASA was incorporated on 9 November 2018, it had no Shares outstanding in the periods presented. For calculation of earnings per share, the
number of Shares at the incorporation date is used as denominator for all periods
presented. Earnings per share is calculated by dividing profit (loss) attributable
to owners of Adevinta by the number of Shares outstanding. Diluted earnings
per share is calculated by dividing profit (loss) attributable to owners of
Adevinta by the weighted average number of Shares outstanding, adjusted
for all dilutive potential shares. Adevinta had no dilutive shares during the
periods presented.

Goodwill and fair value adjustments to the carrying amounts of assets and
liabilities arising on the acquisition of a foreign operation, is treated as assets and
liabilities of that foreign operation. They are therefore expressed in the functional
currency of the foreign operation and translated at the closing rate at the balance
sheet date.
EQUITY AND CHANGES IN PARENT’S INVESTMENT
The business reflected in the combined financial statements has not, as per the
reporting date, formed a group controlled by a separate legal entity and therefore
it is not meaningful to present share capital or an analysis of changes in share
capital between periods.
However, within the combined statement of changes in equity Adevinta has
presented “Contributed equity and retained earnings” which includes an analysis
of the net equity impact of transactions with the parent including group contributions, dividends between group companies and allocations made in preparing
the combined financial statements.
Total equity as at 1 January 2016 is equal to the combined net assets contributed
by Schibsted to Adevinta at this date. Total equity comprises ‘Contributed equity
and retained earnings’ and other reserves.
Group contributions and dividends made between entities in Schibsted and entities
in Adevinta during the periods presented are reflected in ‘Contributed equity and
retained earnings’ within total equity.
Allocations in preparing the combined financial statements are not settled and
do not result in an intercompany balance between Schibsted and Adevinta.
Accordingly, such allocations are reflected in the combined statement of changes
in equity as contributions or distributions between Schibsted and Adevinta are
recognized within changes in equity as contributions to and from the parent and
are presented as ‘Transactions with former group entities including effects of
allocation’.
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STATEMENT OF CASH FLOWS
The statement of cash flows is prepared under the indirect method. The combined statement of cash flows may not be indicative of future performance due
to the effects from the demerger.

OPERATING SEGMENTS
In connection with the spin-off of the business management has assessed
operating segments according to IFRS 8 Segments. Based on the internal
reporting structure, Adevinta has identified France, Spain, Brazil, Global markets
and Other/HQ as operating segments, which is in line with how the business will
continue to be developed and managed by the chief operating decision maker.
The operating segment Brazil includes historical financial information for OLX
on a 100 % consolidated basis. This is consistent with the internal reporting.
OLX is accounted for using the equity method in the combined financial statements. Comparative figures have been restated accordingly. As a consequence
of the change in operating segments and certain cash-generating units to which
goodwill has been allocated, goodwill is reallocated to the cash-generating units
affected using a relative value approach. The reallocation of goodwill has not
resulted in impairment losses.
NEW AND AMENDED STANDARDS ADOPTED BY ADEVINTA
The accounting standards IFRS 2 Share-based payment (amendment), IFRS 9
Financial instruments and IFRS 15 Revenue from contracts with customers has
been implemented from 1 January 2018. For details of nature of change and
impact on the combined financial statements see note 10, 24 and 7, respectively.
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New standards and interpretations not yet adopted
Certain new accounting standards, interpretations and amendments to standards have been published that are not mandatory for 31 December 2018 reporting
periods and have not been early adopted in the combined financial statements. Adevinta's assessment of the impact of these new standards and interpretations
are set out below.

Title of standard

IFRS 16 Leases

Nature of change

IFRS 16 sets out the principles for the recognition, measurement, presentation and disclosure of leases and requires lessees to account
for all almost leases under a single on-balance sheet model. At the commencement date of a lease, a lessee will recognise a liability to
make lease payments and an asset representing the right to use the underlying asset during the lease term. Lessees will be required to
separately recognise the interest expense on the lease liability and amortisation on the right-of-use asset. Repayment of the lease
liability will be classified as cash flows from financing activity in the cash flow statement.

Impact

Adevinta plans to adopt IFRS 16 retrospectively by using the modified retrospective approach, with the accumulated effect of
implementation charged against equity 1 January 2019, hence the comparative figures for 2018 will not be restated. Adevinta will
elect to apply the standard to contracts that were previously identified as leases applying IAS 17 and IFRIC 4.
Upon implementation of the standard, a liability will have to be recognised for the net present value of remaining lease payments and
an asset will be recognised for the right to use the underlying asset during the remaining lease term. Adevinta’s equity ratio will
consequently decrease. Lease expense will change from being linear over the lease term to being declining and the lease expense will
change classification from operating expenses to a combination of amortisation and interest expenses. The effect on assets, liabilities
and expenses will depend on the agreements actually in force on implementation.
Adevinta's assessment indicates a right‑of‑use asset of EUR 73 million to be recognized and a corresponding lease liability of EUR 82
million in respect of all these leases. Net impact on equity will be EUR 6 million. The impact on profit or loss is to decrease Other
expenses by approximately EUR 13 million, to increase depreciation by approximately EUR 12 million and to increase interest expense
by approximately EUR 2 million. The impact on cash flow is to move approximately EUR 11 million from operating to financing activities.
Adevinta will elect to use the exemptions proposed by the standard and adjust the right-of use-asset at the date of initial applicataion
by any provision for onerous lease contracts, recognized under IAS 17 at 31 December 2018. Any accruals or deferrals of lease payment
or incentives previously recognised in respect of the operating leases will be derecognised and the amount factored into the
measurement of the right‑to‑use assets and lease liabilities.
Adevinta will for all lease contracts, except for significant office lease contracts, elect to use the exemptions proposed by the
standard on lease contracts for which the lease terms ends within 12 months as of the date of initial application, and lease contracts
for which the underlying asset is of low value (below EUR 5 000). Adevinta has leases of certain office equipment (i.e., personal
computers, printing and photocopying machines) that are considered of low value.
For significant office leases the right-of-use assets will be measured as if the standard had been applied since the commencement of
the lease . For all other leases the right-of-use assets will be measured at an amount equal to the lease liability adjusted for any
prepaid or accrued lease payments at 31 December 2018.
At the date of initial application Adevinta will elect to separate non-lease components from lease components, and will account for
each lease component and any associated non-lease component separately.
At initial application Adevinta will apply the incremental borrowing rate as of 1 January 2019 for all leases.

Date of adoption by Adevinta

1 January 2019
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NOTE 3: SIGNIFICANT ACCOUNTING JUDGEMENTS AND
MAJOR SOURCES OF ESTIMATION UNCERTAINTY
Significant judgements and major sources of estimation uncertainty have been
used in preparing the combined financial statements. The most important areas
where such judgements and sources of estimation uncertainty are having an impact
are listed below. More detailed information is included in the relevant notes.

• Capitalisation of development costs (note 16)
• Recognition of deferred tax asset for tax losses carried forward (note 13)
• Recognition of contracted listing fees and premium products according to
normal pattern of views (note 7)
• Liabilities measured at fair value (note 20 and note 24)

Significant judgements and estimates:
• Calculation of value in use in testing for impairment of Goodwill and
Intangible assets (note 15)

NOTE 4: CHANGES IN THE COMPOSITION OF ADEVINTA
Principle

Business combinations

BUSINESS COMBINATIONS
The acquisition method is used to account for all business combinations where
Adevinta ASA or a subsidiary is the acquirer, i.e. the entity that obtains control over
another entity or business. When a subsidiary or business is acquired, a purchase
price allocation is carried out. Identifiable assets acquired and liabilities and contingent liabilities assumed are measured at fair value at the acquisition date. Any
non-controlling interest in the acquiree is measured either at fair value or at the
proportionate share of the acquiree's identifiable net assets. The residual value
in the acquisition is goodwill. Acquisition-related costs are expensed as incurred.

Adevinta has in 2018 invested EUR 3.0 milion (EUR 134.2 million in 2017 and
EUR 42.2 million in 2016) related to acquisition of businesses (business combinations). The amount comprises cash consideration transferred reduced by
cash and cash equivalents of the acquiree. Adevinta has in addition paid EUR
0.1 million (EUR 0.0 million in 2017 and EUR 1.8 million in 2016) of contingent
consideration related to prior year's business combinations.

Contingent consideration is recognised as part of the consideration transferred
in exchange for the acquiree. Subsequent changes in the fair value of contingent
consideration deemed to be a liability is recognised in profit or loss.
In business combination achieved in stages, the previously held equity interest is
remeasured to fair value at the acquisition date. Any gains or losses arising from
such remeasurement are recognised in profit or loss.
CHANGES IN OWNERSHIP INTERESTS IN SUBSIDIARIES
THAT DO NOT RESULT IN A LOSS OF CONTROL
Transactions with non-controlling interests are recognised in equity. In entities
where Adevinta already owned interests prior to the business combination, any
change in the value of earlier interests are recognised in the income statement.
When put options are granted by Adevinta to holders of non-controlling
interests, Adevinta determines and allocates profit (loss), other comprehensive
income and dividends paid to such non-controlling interests. Accumulated noncontrolling interests are derecognised as if the non-controlling interest was
acquired at the balance sheet date and a financial liability reflecting the obligation
to acquire the non-controlling interest is recognised. The net amount recognised
or derecognised is accounted for as an equity transaction. In the Consolidated
statement of changes in equity, such amounts are included in the line item
Changes in ownership of subsidiaries that do not result in a loss of control.
LOSS OF CONTROL
When control of a subsidiary is lost, the assets and liabilities of the subsidiary
and the carrying amount of any non-controlling interests are derecognised. Any
consideration received and any investment retained in the former subsidiary is
recognised at their fair values. The difference between amounts recognised and
derecognised is recognised as gain or loss in profit or loss. Amounts recognised
in other comprehensive income related to the subsidiary are reclassified to profit
or loss or transferred to equity similarly as if the parent had disposed of the
assets and liabilities directly. Amounts reclassified to profit or loss (including
accumulated translation differences) are included in gain or loss on loss of control
of subsidiary in profit or loss.
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In November 2018, Adevinta completed a bolt-on acqusition of Videdressing.com,
a general goods vertical within second-hand fashion, through the acqusition of
100 % of the shares of Videdressing SAS.			
				
In January 2017, Adevinta acquired the Spanish real estate portal Habitaclia.com
through the acquisition of 100% of the shares of Habitaclia, S.L.U and
Inmofusion, S.L.U. Adevinta, owning the real estate site Fotocasa.es, thereby
strengthened its leadership in the Spanish real estate classified ads segment.
				
In June 2017, Adevinta increased its ownership interest from 50% to 100% in
Yapo.cl SpA, a company operating the Chilean online classifieds site Yapo.cl. The
previously held ownership interest was accounted for as a joint venture and the
business combination was accounted for as a step acquisition. The acquisition
was part of a larger agreement with Telenor described further under the subheading Other changes in the composition of Adevinta below.		
				
In November 2017, Adevinta acquired the French real estate online classifieds
operation avendrealouer.fr through the acquisition of 100% of the shares of
CityOne SAS. The acquisition strengthened Adevinta's product offering and
market position among professional real estate agents in France.
In October 2016, Adevinta acquired MB Diffusion, the leading online marketplace
for agricultural and construction equipment in France, through acquisition of
100% of the shares of MB Diffusion SAS and MB Line SAS. The entity had strong
synergies with Leboncoin in France and an international presence with prospects
for future growth.			
				
Adevinta has also been involved in other minor business combinations, including
step acquisitions.			
				
In step acquisitions, the previously held equity interest is measured at fair value
at the acquisition date. A total gain of EUR 52.3 million was recognised in 2017 in
profit or loss in the line item Other income and expenses.			
				
Acquisition-related costs of EUR 0.2 million (EUR 0.7 million in 2017 and EUR 0.5
million in 2016) related to business combinations closed are recognised in profit
or loss in the line item Other income and expenses.			
				

The table below summarise the consideration transferred and the amounts recognised for assets acquired and liabilities assumed after the business combinations:
Total 2018

Yapo.cl 2017

Other 2017

Total 2017

Total 2016

Consideration:						
Cash
Contingent consideration
Consideration transferred

8.7

60.8

82.4

143.2

-

-

-

-

46.4
0.1

8.7

60.8

82.4

143.2

46.5

Fair value of previously held equity interest

0.0

46.2

7.0

53.1

0.0

Total

8.7

107.0

89.3

196.3

46.5

						
Amounts for assets and liabilities recognised:						
Intangible assets

0.3

6.7

17.4

24.1

12.0

Property. plant and equipment

0.1

0.1

0.2

0.4

0.2

Other non-current assets

0.1

-

-

-

0.1

Trade and other receivables

1.0

0.9

2.7

3.6

2.0

Cash and cash equivalents

5.7

1.0

7.9

8.9

4.2

-

(1.6)

(3.7)

(5.3)

(3.7)

Other non-current liabilities

(0.5)

(11.2)

10.9

(0.3)

0.0

Current liabilities

(6.8)

(1.1)

(8.8)

(9.9)

(2.7)

Total identifiable net assets

(0.2)

(5.2)

26.7

21.4

11.9

-

-

(0.8)

(0.8)

-

Goodwill

8.9

112.2

63.3

175.6

34.5

Total

8.7

107.0

89.3

196.3

46.5

Deferred tax liabilities

Non-controlling interests

The purchase price allocations for acquisitions made in 2018 are preliminary due
to uncertainty in certain valuation factors. There are no significant effects from
finalising preliminary purchase price allocations in any subsequent year.
The goodwill recognised is attributable to inseparable non-contractual customer
relationships, the assembled workforce of the companies and synergies. None of
the goodwill recognised is expected to be deductible for income tax purposes.
The business combinations are carried out as part of Adevinta's growth strategy,
and the businesses acquired are good strategic fits with existing operations
within Adevinta.
The fair value of acquired receivables was EUR 1.0 million in 2018 (EUR 3.6 million
in 2017 and EUR 2.0 million in 2016), of which EUR 0.6 million (EUR 0.6 million
in 2017 and EUR 1.8 million in 2016) are trade receivables. There is no material
difference between the gross contractual amounts receivable and the fair value
of the receivables.
Non-controlling interests are measured at the proportionate share of the acquiree's
identifiable net assets.
The companies acquired in business combinations have since the acquisition dates
contributed EUR 0.4 million to operating revenues in 2018 (EUR 15.0 million in
2017 and EUR 1.8 million in 2016) and contributed negatively to consolidated profit
(loss) by EUR 0.3 million in 2018 (positively EUR 1.4 million in 2017 and negatively
EUR 0.1 million in 2016). If the acquisition date of all business combinations completed through purchase of shares was as at 1 January, the operating revenues
of Adevinta would have increased by EUR 3.5 million in 2018 (EUR 12.0 million
in 2017 and EUR 8.4 million in 2016) and profit (loss) would have decreased by
EUR 1.4 million (decreased EUR 1.5 million in 2017 and increased EUR 0.8 million
in 2016). The above figures do not include business combinations completed
through purchase of assets for which no separate financial statements exists.
OTHER CHANGES IN THE COMPOSITION OF ADEVINTA
In May 2017, Adevinta discontinued the operation and sold certain assets of the
online classifieds site Kapaza.be in Belgium.
In May 2017, Adevinta entered into an agreement to acquire Telenor's 25%
interest in the Brazilian online classifieds operation olx.com.br and its 50% interest
in the Chilean online classifieds operation Yapo.cl. Simultaneously, Adevinta
entered into an agreement to sell to Telenor its 33.3% ownership interest in the
associate 701 Search Pte Ltd operating online classifieds operations in Malaysia,
Vietnam and Myanmar. The transactions were closed 30 June 2017. As a result of

differences in value of assets acquired and sold, Adevinta made a cash payment
of USD 405 million. Before the transaction, the Brazilian and Chilean operations
were both joint ventures of Adevinta, accounted for using the equity method of
accounting. The transaction in respect of olx.com.br is accounted for as an increase
in ownership interest of a joint venture from 25% to 50%. The transaction in respect
of Yapo.cl in Chile is accounted for as a business combination as described above.
Total net gains of EUR 1.3 million (EUR 90.9 million in 2017 and EUR 1.3 million
in 2016) is recognised from the sale of subsidiaries, joint ventures and associates
in the line item Other income and expenses.
Adevinta has in 2018 invested EUR 11.0 million (EUR 4.5 million in 2017 and EUR
0.0 million in 2016) related to increased ownership interests in subsidiaries. The
amount invested in 2018 is primarilly related to increase of ownership interest to
100% in Finderly GmbH (Shpock).
Changes in ownership interests in subsidiaries are accounted for as equity
transactions. The effect on the equity attributable to owners of the parent is
presented in the table below:
2018

2017

(11.0)

(4.5)

-

Financial liabilities previously recognised related
to non-controlling interests' put options

10.3

-

-

Adjustment to equity

(0.7)

(4.5)

-

-

0.6

-

(0.7)

(5.1)

-

Net consideration received (paid)

Of which adjustment to non-controlling interests
Of which adjustment to equity attributable to
owner of the parent

2016

The adjustments to equity presented above is included in the line item Changes in
ownership of subsidiaries that do not result in a loss of control in the Consolidated
statement of changes in equity. Included in that line item is also changes in
financial liabilities related to non-controlling interests' put options recognised in
equity as disclosed in note 20 Financial liabilities related to business combinations
and increases in ownership interests.
CityOne SAS, MB Diffusion SAS, MB Line SAS and Videdressing SAS are included
in operating segment France. Habitaclia, S.L.U. and Inmofusion, S.L.U. are included
in operating segment Spain. Olx.com.br is included in operating segment Brazil.
Kapaza.be, Yapo.cl SpA and 701 Search Pte Ltd are included in operating segment
Global markets.
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NOTE 5: INVESTMENTS IN JOINT VENTURES AND ASSOCIATES
Principle
A joint arrangement is an arrangement of which two or more parties have joint
control. Joint control is the contractually agreed sharing of control of an arrangement and exists when decisions about the relevant activities require the unanimous
consent of the parties sharing control. Investments in joint arrangements are
classified as joint ventures if they are structured through separate vehicles and
the parties have rights to the net assets of the arrangements.

the carrying amount of the investment. Dividends received reduce the carrying
amount of the investment.
When Adevinta’s share of losses equals or exceeds its interest in the entity,
including any other unsecured long-term receivables, Adevinta does not recognise
further losses, unless it has incurred obligations or made payments on behalf of
the other entity.

An associate is an entity that Adevinta, directly or indirectly through subsidiaries,
has significant influence over. Significant influence is normally presumed to exist
when Adevinta controls 20% or more of the voting power of the investee.

Changes in ownership
The use of the equity method is discontinued from the date an investment ceases
to be a joint venture or an associate. The difference between the total of the fair
value of any retained interest and any proceeds from disposing of a part interest
in a joint venture or an associate, and the carrying amount of the investment, is
recognised as gain or loss in profit or loss.

Interests in joint ventures and associates are accounted for using the equity method.
Equity method
Under the equity method of accounting, the investments are initially recognised at
cost and adjusted thereafter to recognise Adevinta’s share of the post-acquisition
profits or losses. Adevinta's share of the investee's profit or loss is recognised
in profit or loss and the share of changes in other comprehensive income is
recognised in other comprehensive income with a corresponding adjustment to

If Adevinta's ownership interest in a joint venture or an associate is reduced,
but the equity method is still applied, a gain or loss from the partial disposal is
recognised in profit or loss. The retained interest is not remeasured.

2018

2017

2016

Joint			
Joint			
Joint
ventures Associates
Total
ventures Associates
Total
ventures

Development in net carrying amount

As at 1 January

405.1

Change in accounting principle IFRS 15

5.9

410.9

58.6

9.2

67.8

41.1

Associates

Total

16.7

57.8

(0.5)

-

(0.5)

-

-

-

-

-

-

Additions

-

0.9

0.9

381.1

0.6

381.6

12.7

3.9

16.6

Disposals

-

-

-

-

(87.6)

(87.6)

-

(1.3)

(1.3)

Transition from (to) subsidiaries

-

0.5

0.5

(1.1)

(0.1)

(1.2)

-

-

-

Transition from (to) receivables

(1.8)

-

(1.8)

-

-

-

-

-

-

7.5

(0.7)

6.8

(7.1)

(6.5)

(13.5)

(6.7)

(11.2)

(17.8)

Share of other comprehensive income

Share of profit (loss)

-

-

-

(0.2)

0.3

0.0

-

(0.2)

(0.2)

Gain (note 4)

-

0.8

0.8

-

90.1

90.1

-

1.3

1.3

Impairment losses

-

-

-

-

-

-

-

(0.4)

(0.4)

Dividends received

(0.3)

(1.7)

(2.0)

-

-

-

-

-

-

Share of transactions with the owners of joint
ventures and associates

(0.1)

-

(0.1)

(0.6)

-

(0.6)

-

-

-

Translation differences

(42.4)

0.1

(42.3)

(25.7)

(0.0)

(25.7)

11.5

0.3

11.8

As at 31 December

367.5

5.8

373.3

405.1

5.9

410.9

58.6

9.2

67.8

Of which presented in Investments in joint ventures
and associates

367.5

7.8

375.3

405.1

8.2

413.3

58.6

10.0

68.6

-

(2.0)

(2.0)

-

(2.3)

(2.3)

-

(0.8)

(0.8)

Of which presented in Other current liabilities

For more details on acquisitions and divestments of joint ventures and associates, see note 4 Changes in the compositition of Adevinta.

The carrying amount of investments in joint ventures and associates comprises the following investments:
2018

2017

2016

Joint		
Interest
ventures Associates
held

Joint		
Interest
ventures Associates
held

Joint
ventures

Country of
incorporation

Interest
held

Silver Brazil JVCO BV

Netherlands

50.00%

361.8

-

50.00%

401.6

-

-

-

-

SnT Classified ANS

Norway

n/a

-

-

n/a

-

-

50.00%

56.1

-

Willhaben Internet Service GmbH

Austria

50.00%

5.7

-

50.00%

3.4

-

50.00%

2.5

-

Younited SA

France

11.09%

-

7.1

11.55%

-

8.2

13.72%

-

6.5

Associates

Other		

-

-

(1.4)

-

-

(2.3)

-

-

2.7

Carrying amount as at 31 December		

-

367.5

5.8

-

405.1

5.9

-

58.6

9.2

If the company mentioned is the parent company of a group, the figures presented are for the consolidated group.
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Description of the business of the joint ventures and associates:						
Silver Brazil JVCO BV

Operates an online classified site in Brazil (olx.com.br, 50% joint venture from July 2017) (see note 4)			

SnT Classified ANS

Operates online classified sites in Chile (Yapo.cl, 50% joint venture until June 2017), Brazil (olx.com.br, 25% joint venture until
June 2017) and Bangladesh (ekhanei.com, closed down) (see note 4)

Willhaben Internet Service GmbH

Operates online classified sites in Austria (willhaben.at, car4you.at, and autopro24.at)

Younited SA

Operates peer-to-peer lending marketplaces in France, Italy and Spain (younited-credit.com, it.younited-credit.com and
es.younited-credit.com)							

		

The following table sets forth summarised financial information for material joint ventures as at 31 December:
2018

2017

2016

Silver			
Silver			
Brazil
Willhaben
Total
Brazil
SnT
Other
Total

Interest held as at 31 December

50.00%

50.00%

-

50.00%

n/a

-

-

SnT

Other

Total

50.00%

-

-

										
Income statement and statement of
comprehensive income:
Operating revenues

62.6

-

-

25.6

3.1

-

-

3.9

-

-

Depreciation and amortisation

(1.1)

-

-

(0.5)

(0.1)

-

-

(0.1)

-

-

Interest income
Taxes
Profit (loss)
Profit (loss) attributable to
non-controlling interests
Profit (loss) attributable to owners of the parent

0.4

-

-

0.2

-

-

-

-

-

10.4

-

-

-

-

-

-

(0.1)

-

-

9.8

-

-

(6.0)

(13.1)

-

-

(19.2)

-

-

-

-

-

-

(2.3)

-

-

(1.9)

-

-

9.8

-

-

(6.0)

(10.7)

-

-

(17.2)

-

-

Other comprehensive income attributable
to owners of the parent

-

-

-

-

(0.4)

-

-

-

-

-

Total comprehensive income attributable
to owners of the parent

9.8

-

-

(6.0)

(11.1)

-

-

(17.2)

-

-

Share of profit (loss)

4.9

2.6

7.5

(3.0)

(5.4)

1.4

(7.1)

(8.6)

1.9

(6.7)

-

-

-

-

(0.2)

-

(0.2)

-

(0.1)

(0.1)

4.9

2.6

7.5

(3.0)

(5.6)

1.4

(7.2)

(8.6)

1.9

(6.7)

Share of other comprehensive income
Share of total comprehensive income

										
Balance sheet:										
Non-current assets

32.5

-

-

21.0

-

-

-

97.9

-

-

Other current assets

9.4

-

-

10.4

-

-

-

1.0

-

-

11.7

-

-

2.2

-

-

-

7.9

-

-

-

-

-

-

-

-

-

(2.5)

-

-

Non-current financial liabilities
(excluding trade and other payables)

(4.9)

-

-

(5.4)

-

-

-

-

-

-

Other non-current liabilities

(7.6)

-

-

(3.2)

-

-

-

(0.3)

-

-

Current financial liabilities
(excluding trade and other payables)

(2.2)

-

-

(0.1)

-

-

-

-

-

-

Cash and cash equivalents
Non-controlling interests

Other current liabilities
Net assets
Share of net assets

(19.7)

-

-

(8.8)

-

-

-

(1.9)

-

-

19.2

-

-

16.2

-

-

-

102.1

-

-

9.6

-

-

8.1

-

-

-

51.1

-

Goodwill

352.2

-

-

393.5

-

-

-

4.9

-

-

Carrying amount as at 31 December

361.8

5.7

367.5

401.6

-

3.5

405.1

56.1

2.5

58.6

The table above shows figures on a 100% basis. Adevinta's share is presented on separate line items. "Other" includes Adevinta's share of all individually immaterial joint ventures.
In 2017, the SnT figures relate to yapo.cl, olx.com.br and ekhanei.com, in the period from January to June 2017. The Silver Brazil figures relate to olx.com.br in the period from July to December 2017.
At the end of June 2017, Adevinta acquired Telenor's 25% interest in olx.com.br and its 50% interest in Yapo.cl. The acquisition was part of a larger agreement with Telenor further described
in note 4. The transaction in respect of olx.com.br is accounted for as an increase in ownership interest from 25% to 50% under the equity method. The transaction in respect of Yapo.cl is
accounted for as a business combination where ownership interest increased from 50% joint venture to 100% subsidiary.
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NOTE 6: OPERATING SEGMENTS
Principle
This note has been prepared on the intended reporting structure to Adevinta's
chief operating decision maker, defined as the CEO. The operating segments reflect
an allocation based on geographical location.

Other/ Headquarters comprise operations not included in the four reported operating
segments, including Adevinta's headquarter and centralised functions such as
centralised product and technology development.

Adevinta's operating segments consist of online classified operations in France,
Spain, Brazil and Global Markets.
• France comprises Leboncoin, MB Diffusion, Kudoz, Avendrealouer and Videdressing.
• Spain comprises primarily of Coches, FotoCasa, Vibbo, Milanuncios, InfoJobs
and Habitaclia.
• Brazil comprises OLX Brazil joint venture and Infojobs Brazil. In the Combined
Income Statement and Combined Statement of Financial Position of Adevinta,
OLX Brazil is accounted for using the equity method of accounting. In the Brazil
segment figures are presented based on 100% basis to reflect how Brazil is
monitored by management. Subsequent adjustments are included in Eliminations
to get to the equity method of accounting in the Combined Income Statement
and Combined Statement of Financial Position.
• Global Markets comprises primarily Subito and Infojobs in Italy, Daft, Done
Deal and Adverts in Ireland, Hasznaltauto and Jofogas in Hungary, Fincaraiz in
Colombia, Yapo in Chile, Segundamano in Mexico, Kufar in Belarus, Tayara in
Tunisia, Avito in Morocco, Corotos in Dominican Republic and Shpock in Austria,
Germany, United Kingdom and Italy.

Eliminations comprise intersegment sales. Transactions between operating segments
are conducted on normal commercial terms. In addition reconciling items related
to OLX Brazil is presented here.
In the operating segment information presented, Gross operating profit (loss) is used
as measure of operating segment profit (loss). For internal control and monitoring,
Operating profit (loss) is also used as measure of operating segment profit (loss).

See also note 7 for Disaggregation of revenues.

Operating revenues and profit (loss) by operating segments
				
Global
2018
France
Spain
Brazil
Markets

Operating revenues from external customers
Operating revenues from other segments
Operating revenues

305.6

160.0

68.9

Other /
Headquarters

Eliminations

Total

117.9

4.7

(62.6)

594.6

1.0

-

-

0.4

2.3

(3.7)

-

306.6

160.0

68.9

118.3

7.1

(66.2)

594.6

Gross operating profit (loss) ex. Investment phase

169.3

47.1

2.6

12.7

(34.8)

(2.7)

194.1

Gross operating profit (loss)

169.3

47.1

2.6

(30.4)

(34.8)

(2.7)

151.0

Depreciation and amortisation

(5.7)

(6.3)

(2.1)

(6.5)

(6.9)

1.1

(26.5)

Share of profit (loss) of joint ventures and associates

(1.9)

-

-

3.8

-

4.9

6.8

-

-

(0.1)

(47.9)

(8.7)

-

(56.6)

Impairment loss
Other income and expenses
Operating profit (loss)

0.6

(2.1)

-

(3.0)

(1.8)

-

(6.3)

162.2

38.7

0.4

(84.0)

(52.2)

3.3

68.4

Gross operating profit (loss) ex. investment phase excludes operations in growth phase with large investments in market positions, immature monetisation rate and where sustainable
profitability has not been reached. For 2018, investment phase operations contributed Operating revenues of EUR 27.9 million and reduced Gross operating profit by EUR 43.1 million.
For information regarding Other income and expenses, see Note 11.

				
Global
2017
France
Spain
Brazil
Markets

Operating revenues from external customers
Operating revenues from other segments
Operating revenues

259.1

137.7

53.3

106.0

Other /
Headquarters

Eliminations

Total

1.5

(46.2)

511.4

0.5

-

-

1.1

2.3

(4.0)

-

259.7

137.7

53.3

107.1

3.8

(50.2)

511.4
155.0

Gross operating profit (loss) ex. Investment phase

151.9

34.4

(5.5)

7.7

(39.3)

5.7

Gross operating profit (loss)

151.9

34.4

(5.5)

(51.5)

(39.3)

5.7

95.8

Depreciation and amortisation

(3.9)

(5.3)

(2.0)

(7.4)

(4.2)

1.1

(21.6)

Share of profit (loss) of joint ventures and associates

(2.0)

-

-

(7.9)

-

(3.6)

(13.5)

-

-

(0.1)

(0.1)

(1.0)

-

(1.1)

3.8

(2.6)

-

137.2

0.9

-

139.3

149.8

26.5

(7.6)

70.4

(43.5)

3.2

198.8

Impairment loss
Other income and expenses
Operating profit (loss)

Gross operating profit (loss) ex. investment phase excludes operations in growth phase with large investments in market positions, immature monetisation rate and where sustainable
profitability has not been reached. For 2017, investment phase operations contributed Operating revenues of EUR 24.0 million and reduced Gross operating profit by EUR 59.2 million.
For information regarding Other income and expenses, see Note 11.
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Global
2016
France
Spain
Brazil
Markets

Operating revenues from external customers
Operating revenues from other segments
Operating revenues

Other /
Headquarters

Eliminations

Total

421.1

214.1

110.7

29.8

87.3

2.5

(23.5)

0.1

0.1

-

1.6

5.9

(7.8)

-

214.2

110.8

29.8

88.9

8.5

(31.2)

421.1
132.6

Gross operating profit (loss) ex. Investment phase

128.3

23.7

(21.0)

(0.1)

(20.1)

21.7

Gross operating profit (loss)

128.3

23.7

(21.0)

(70.9)

(20.1)

21.7

61.8

Depreciation and amortisation

(1.9)

(2.8)

(0.8)

(7.0)

(2.5)

0.8

(14.3)

Share of profit (loss) of joint ventures and associates

(2.7)

-

-

(8.9)

-

(6.2)

(17.8)

Impairment loss

(0.4)

-

(0.1)

-

(0.1)

-

(0.6)

0.8

(2.9)

-

(0.6)

(0.8)

-

(3.4)

124.1

18.0

(21.8)

(87.4)

(23.5)

16.3

25.7

Other income and expenses
Operating profit (loss)

Gross operating profit (loss) ex. investment phase excludes operations in growth phase with large investments in market positions, immature monetisation rate and where sustainable
profitability has not been reached. For 2016, investment phase operations contributed Operating revenues of EUR 16.5 million and reduced Gross operating profit by EUR 70.8 million.
For information regarding Other income and expenses, see Note 11.

Operating revenues and non-current assets by geographical areas
In presenting geographical information, attribution of operating revenues is based on the location of the companies. There are no significant differences between the
attribution of operating revenues based on the location of companies and an attribution based on customer's location. Operating revenues presented in the table
below are revenues from external customer. Non-current assets are attributed based on the geographical location of the assets.
		2018

2017

2016

France		305.6

259.1

214.1

Spain		160.3

138.2

111.1
79.0

Operating revenues

Other Europe		

100.2

90.2

Other countries		

28.4

23.9

16.8

Total		594.6

511.4

421.1

			
Non-current assets
France		505.8

497.5

471.6

Spain		487.0

487.3

423.2
244.7

Other Europe		

218.4

223.7

Other countries		

484.8

577.8

112.2

Total		

1 696.1

1 786.3

1 251.9

The non-current assets comprise assets, excluding deferred tax assets and financial instruments, expected to be recovered more than twelve months after the reporting period.		
Other countries consist primarily of Adevinta's businesses in Latin America.
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NOTE 7: REVENUE
Principle
Adevinta has implemented IFRS 15 Revenue from Contracts with Customers effective
1 January 2018. IFRS 15 supersedes IAS 11 Construction contracts, IAS 18
Revenue and related interpretations and it applies to all revenue arising from
contracts with customers, unless those contracts are in the scope of other
standards. The new standard establishes a five-step model to account for
revenue arising from contracts with customers. The core principle of the standard
is that an entity shall recognise revenue to depict the transfer of promised goods
or services to customers in an amount that reflects the consideration to which
the entity expects to be entitled in exchange for those goods or services.
Adevinta has applied the following principles for revenue recognition for the
different categories of products and services:
Advertising
Advertising revenues are from sales of advertisement space on online sites.
Advertising revenues are recognized as the ads are displayed.
Classifieds
Listing fees in contracts entitling the customer to have an ad displayed for a
defined maximum period of time is recognized over that period, reflecting the

Effects of implementing new accounting standard on revenue recognition
The recognition of the majority of the revenue of Adevinta is not affected by
the new standard. This applies to brand advertising revenues being recognised
as the ads are displayed. The policy change from the implementation of IFRS 15
that primarily affects Adevinta is related to the period over which certain revenue
streams from online classifieds operations are recognised. Revenue from certain
listing fees and premium products were up and until 31 December 2017 recognised when the ad was initially displayed or when the premium products were
initially activated. From 1 January 2018 listing fees in contracts entitling the
customer to have an ad displayed for a defined maximum period of time is recognised over that period, reflecting the normal pattern of views of such ads.

Combined Statement of Financial Position

normal pattern of views of such ads. Revenue from premium products that are
active for a defined maximum period is recognized over that period. Revenue
from other premium products benefiting the customer in a pattern similar to
that of a listing fee is recognized over the applicable period similar to listing fees.
Revenue is measured at the fair value of the goods or services delivered or
received, depending on which item that can be measured reliably.

Estimation uncertainty
For classified revenues from certain listing fees and premium products
recognized over time, judgement is required in determining the normal pattern of
views for ads displayed for a defined maximum period of time. The management
believes that, based on past experience a declining rate is the most appropriate
reflection of the normal pattern of views, i.e. ads are viewed more frequently in
the beginning of the period it is displayed than towards the end of the maximum
period. Relevant contracts applying this recognition principle normally has a duration of 30- 60 days.

Revenue from premium products that are active for a defined maximum period
is recognised over that period. Revenue from other premium products benefiting
the customer in a pattern similar to that of a listing fee is recognised over the
applicable period similar to listing fees.
The new standard is implemented retrospectively applying the modified retrospective method. Under this method, the comparative information is not restated.
The cumulative effect of initially applying IFRS 15 of EUR 3.7 million (net of tax)
is recognized as a reduction to the opening balance of equity at 1 January 2018.
Below is presented the effects of applying IFRS 15 compared to the amounts that
would have been reported applying the former accounting policies:

31 December 2018

1 January 2018

Decrease in Investments in joint ventures and associates

(0.5)

(0.5)

Decrease in total assets

(0.5)

(0.5)

		
Decrease in Other current liabilities

(46.6)

(40.6)

Increase in Contract liabilities

51.2

45.1

Decrease in Deferred tax liabilities

(1.4)

(1.3)

Decrease in Equity attributable to owners of the parent

(3.6)

(3.7)

Decrease in Non-controlling interests
Decrease in equity and liabilities

-

-

(0.5)

(0.5)

		
Combined Income Statement		

2018

Decrease in Operating revenues		

(0.1)

Decrease in Gross operating profit (loss) / Operating profit (loss) / Profit (loss) before taxes		

(0.1)

Decrease in Taxes		

0.2

Increase in Profit (loss)		

0.1

Decrease in Profit (loss) attributable to non-controlling interests		

-

Increase in Profit (loss) attributable to owners of the parent		

0.1
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Revenue from contracts with customers
		2018

Revenue from contracts with customers		

594.3

Other revenues		

0.3

Operating revenues		

594.6

Contracts with customers typically have a contract period of one year or less and do not contain significant variable consideration.
The revenue is measured at the transaction price agreed under the contract. No element of financing is deemed present as the sales are normally made with credit terms of 30-60 days, which
is consistent with local market practice. While deferred payment terms exceeding normal credit terms may be agreed in rare circumstances, the deferral never exceeds twelve months.
Adevinta has no significant obligations for refunds, warranties and other similar obligations.

Disaggregation of revenue
In the following table, revenue is disaggregated by category.
2018

2017

2016

Advertising revenues

134.6

126.1

113.0

Classifieds revenues

450.8

377.3

298.6

9.1

7.9

9.5

594.6

511.4

421.1

Other operating revenues
Operating revenues (Note 6)

Contract asset and liabilities
The contract assets primarily relate to the Adevinta’s rights to consideration for advertisements delivered but not billed at the reporting date. The contract assets are
transferred to receivables when the rights become unconditional. It is expected insignificant credit loss on contract assets. The contract liabilities relate to payments
received in advance of performance under advertising and classified contracts. Contract liabilities are recognized as revenue when we perform under the contract.
The following table provides information about receivables and significant changes in contract assets and contract liabilities from contracts with customers.
Receivables		
from contracts
Contract
Contract
with customers
assets
liabilities

Balance as at 1 January 2018

76.6

0.9

45.1

Net of cash received and revenues recognized during the period

5.7

2.0

6.4

Transfer from contract assets recognised at the beginning of the period to receivables

0.9

(0.9)

-

Business combination

0.6

-

-

Impairment losses recognised

(1.9)

-

-

Currency translation

(0.2)

(0.1)

(0.3)

Balance as at 31 December 2018

81.6

2.0

51.2

All contracts have duration of one year or less, hence contract liability at the beginning of the period are recognized as revenue during the period. Remaining performance obligations at the
reporting date have original expected durations of one year or less. Adevinta applies the practical expedient in IFRS15.121 and does not disclose information about remaining performance
obligations that have original expected durations of one year or less.

Contract costs
In 2018 there was no significant incremental commission fees capitalized and no impairment loss related to capitalized contract costs was recognized.
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NOTE 8: OTHER OPERATING EXPENSES
2018

2017

2016

Commissions

12.3

11.2

6.8

Rent. maintenance. office expenses and energy

18.4

14.7

12.4

Marketing spend

116.9

117.5

123.2

Professional fees

33.3

28.4

31.7

8.5

7.9

6.5

38.3

32.6

19.9

Travelling expenses
IT expenses
Other operating expenses
Total

14.7

20.7

13.2

242.3

233.0

213.8

NOTE 9: PERSONNEL EXPENSES AND REMUNERATION
Principle
Employees in certain countries have retirement plans, which is defined contribution plans. Under the defined contribution plans the company pays an agreed
annual contribution to the employee’s pension plan, but any risk related to future
pension is borne by the employee. In a defined contribution plan, the pension cost
will be equal to the contribution paid to the employees' pension plan. Once the
contributions have been paid, there are no further payment obligations attached to

Salaries
Social security costs

the defined contribution pension, i.e. there is no liability to record in the statement
of financial position.
Adevinta has some pension plans that are classified as defined benefit plans, see
note 21 Other non-current and current liablities.

2018

2017

2016

158.5

148.9

116.1
27.7

43.3

37.5

Net pension expenses

2.2

2.2

2.0

Share-based payment

(0.6)

3.1

4.3

Other personnel expenses*
Total

(2.2)

(9.2)

(4.6)

201.3

182.6

145.5

			
Number of full time equivalents

3 637

3 230

2 501

* Other personnel expenses are deducted with amount of capitalised salaries and social security

THE BOARD OF DIRECTORS’ STATEMENT OF EXECUTIVE COMPENSATION
Details of salary, variable pay and other benefits provided
to Group management (in EUR 1,000):
Adevinta ASA was established in November 2018, and Rolv Erik Ryssdal took
the position as CEO for Adevinta on the 1st of December 2018. Adevinta has paid
EUR 36,9 thousand in compensation to the CEO in 2018. As Adevinta Group will
be established 9 April 2019, the terms and conditions of compensation arrangements for all other key management employees and directors for Adevinta were
not in place as of December 31, 2018.
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Remuneration to the Board of Directors
The new Board of Directors was appointed on 8 February 2019. Prior to this
the Board of Directors consisted of Schibsted employees. Compensation to
members of the new Board of Directors up to the Annual General Meeting in
2020 will be as determined by the Extraordinary General Meeting of Schibsted
ASA held on 25 February 2019. Thereafter, compensation will be determined on
an annual basis by the shareholders at the Company's Annual General Meeting.

NOTE 10: SHARE-BASED PAYMENT
Principle
In equity-settled share-based payment transactions with employees, the employee
services and the corresponding equity increase is measured by reference to
the fair value of the equity instruments granted. The fair value of the equity
instruments are measured at grant date, and is recognised as personnel
expenses and equity increase immediately or over the vesting period when
performance vesting conditions require an employee to serve over a specified
time period.
At each reporting date the entities remeasure the estimated number of equity
instruments that is expected to vest. The amount recognised as an expense is
adjusted to reflect the number of equity instruments which are expected to be,
or actually become vested.
In cash-settled share-based payment transactions with employees, the
employee services and the incurred liability is measured at the fair value of the
liability. The employee services and the liability are recognised immediately
or over the vesting period when performance vesting conditions require an

Effects of implementing amendment to IFRS 2 Share-based Payment:
Adevinta has implemented amendments to IFRS 2 Share-based Payment. The
amendment relates to share-based payment transactions with a net settlement
feature for withholding tax obligations. The amendments to IFRS 2 are implemented prospectively. A payment liability of EUR 0.5 million recognised at 31
December 2017 related to unvested share-based payment transactions is
reclassified to equity at 1 January 2018.
Long-term incentive programme
Some members of management and other key employees in Adevinta have
historically been included in the share-based payment scheme of Schibsted.

employee to serve over a specified time period. Until the liability is settled, the
fair value of the liability is revised at each balance sheet date and at settlement
date, with changes in fair value recognised in profit or loss.
The programmes vested before 1 January 2018 is treated partly as share-based
payment transactions settled in cash (tax) and partly as share-based payment
transactions settled in equity (net payment in form of shares). The expense
related to the portion that is recognised as a share-based payment transaction
settled in equity is recognised in equity, while the expense related to the
portion that is treated as a share-based payment transaction settled in cash is
recognised as a liability.
The programmes vested from 1 January 2018 with transactions for which
Adevinta is obliged to withhold tax on the employee’s behalf is classified entirely
as share-based payment transactions settled in equity.

The programmes in question are the Senior Executive Plan and the Key Contributor
Plan, both established in 2015, and the Long-term Incentive Plan, which was
established in 2018.
All amounts presented below related to long-term incentives are in connection
with these schemes and local programmes in Finderly GmbH and Distilled Sch Ltd.
The cost related to the share-based payment scheme managed by Schibsted is
charged to the Adevinta entities based on the origin of the services provided by
the members of the share-based payment scheme.

Share-based cost in Adevinta (included in personnel expenses)
Of which is equity-settled
Of which is cash-settled

2018

2017

2016

(0.6)

3.1

4.3

0.9

1.0

1.6

(1.4)

2.1

2.7

In 2018 a settlement of a local programme effected the cash-settled share-based cost positively by EUR 1.8 millon.

		
Liabilities arising from share-based payment transactions in Adevinta

Settlement of rights under existing Schibsted schemes
Existing awards under the Key Contributor Plan and the Long-term Incentive
Plan held by participants who will transfer to Adevinta as part of the Separation
will be settled in connection with the Listing so as to align their incentives
with Adevinta. Awards under the Key Contributor Plan will be settled in cash.
Payment will be made in two cash tranches. The first cash payment will be made
on or about the date of the Listing whilst the second payment will be made one
year after the date of Listing. Participants must be in Adevinta employment in
order to be eligible for either cash payment.
Existing awards under the Senior Executive Plan will vest according to the existing
schedule, with vesting dates in December 2019, 2020 and 2021 respectively.
Settlement will be made in cash according to the existing terms of the Senior
Executive Plan. The only condition for receiving settlement is continued employment. For participants who transfer to Adevinta as part of the Separation, the
condition for settlement will be continued employment with Adevinta as of the
vesting dates of the awards.

2.6

5.7

4.5

Existing awards under the Long-term Incentive Plan will be measured as of the date
of the Listing, and settled with shares in Schibsted based on this measurement.
Awards will be reduced on a pro rata basis to reflect that they are settled
before the original vesting date. Participants will be required to sell the Schibsted
shares received as settlement of the awards and use the net proceeds to acquire
B-Shares in Adevinta. These B-Shares will be subject to continues employment
and a one-year holding period.
Share-saving program for all Adevinta employees
Adevinta has historically been included in the share-saving program of Schibsted.
All employees have been invited to save up to 5 percent, but a maximum of NOK
50,000, annually of their base gross salary through payroll deductions in order
to purchase shares in Schibsted. The shares have been purchased on market
terms four times a year, after the release of Schibsted’s quarterly results.
Unless otherwise decided by Schibsted’s Board of Directors, participants employed
by Adevinta will receive one free bonus share from Schibsted per two shares
purchased and held for two years.
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NOTE 11: OTHER INCOME AND EXPENSES
Principle
Income and expenses of a special nature are presented on a separate line within
operating profit (loss). Such items are characterised by being transactions and
events not considered to be part of operating activities and not being reliable
indicators of underlying operations. Other income and expenses include items

such as restructuring costs, acquisition-related costs, gains or losses on sale
or remeasurement of assets, investments of operations and other expenses.
Acquisition-related costs may include both costs related to acquisitions done
and transactions that were not completed.
2018

2017

2016

1.3

91.5

1.3

-

52.3

-

1.3

143.8

1.3

Restructuring costs

(7.0)

(3.0)

(4.0)

Other expenses

(0.7)

(1.5)

(0.7)

Other expenses or loss

(7.6)

(4.5)

(4.7)

Total

(6.3)

139.3

(3.4)

Gain on sale of subsidiaries. joint ventures and associates
Gain from remeasurement on equity interests in business combinations
Other income or gain

Restructuring costs in 2018 are mainly related to personnel expenses and provisions for loss on office rental contracts.
Gain on sale of subsidiaries, joint ventures and associates in 2017 mainly comprises of a gain from the sale of the associate 701 Search Pte Ltd. See note 4 Changes in the composition of Adevinta.
Gain from remeasurement of equity interests in 2017 is primarily related to the step acquisition of Yapo.cl SpA. See note 4 Changes in the composition of Adevinta.

NOTE 12: FINANCIAL ITEMS
Financial income and expenses consists of:
2018

2017

2016

1.1

0.4

0.6

-

-

7.8

Other financial income

0.1

0.3

0.1

Total financial income

1.2

0.6

8.5

Interest income
Net foreign exchange gain

			
Interest expenses

(13.1)

(11.4)

Net foreign exchange loss

(1.9)

(6.6)

-

Other financial expenses

(0.3)

(0.2)

(0.1)

(15.3)

(18.3)

(10.3)

Total financial expenses

(10.2)

			
Net financial items

(14.1)

(17.6)

Interest expenses in 2018, 2017 and 2016 includes EUR 0.9 million related to put options, see note 20 Financial liabilities related to business combinations and increases in ownership
interests and note 24 Financial instruments by category.
Net foreign exchange gain (loss) in 2018, 2017 and 2016 are largely related to currency effects in Adevinta´s business in Latin America.
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(1.8)

NOTE 13: INCOME TAXES
Principle
Current tax liabilities and assets are measured at the amount that is expected to
be paid to or recovered from the tax authorities.

liabilities are not recognised for the initial recognition of goodwill.

Deferred tax liabilities and assets are computed for all temporary differences
between the tax basis and the carrying amount of an asset or liability in the
consolidated financial statements and the tax basis of tax losses carried forward.
For deferred tax assets and liabilities, the nominal tax rates expected to apply
when the asset is realised or the liability is paid will be used.

Tax expense (tax income) comprises current tax expense (current tax income) and
deferred tax expense (deferred tax income). Any amount recognised as current
tax assets or liabilities and deferred tax assets or liabilities are recognised in
profit or loss, except to the extent that the tax arises from a transaction or event
recognised in other comprehensive income or directly in equity or arises from a
business combination.

Deferred tax assets relating to tax deficits and other tax-reducing temporary
differences are recognised to the extent that it is probable that they can be applied
against future taxable income.

Estimation uncertainty

Deferred tax liabilities for temporary differences associated with investments
in subsidiaries, associates and joint ventures are recognised when it is probable
that the temporary difference will reverse in the foreseeable future. Deferred tax

Judgement is required to determine the amount of deferred tax assets that
can be recognised, based upon the likely timing and the level of future taxable
profits together with tax planning strategies. For unrecognized deferred tax
assets see table below.

Adevinta’s income tax expense comprises the following:
2018

2017

2016

Current income taxes

58.5

65.7

48.1

Deferred income taxes

2.7

(3.7)

(4.6)

Taxes

61.2

62.0

43.5

Of which recognised in profit or loss

61.3

62.1

43.6

Of which recognised in other comprehensive income

(0.1)

(0.1)

(0.1)

-

-

-

Of which recognised in equity

Adevinta’s effective tax rate differs from the nominal tax rates in countries where Adevinta has operations. The relationship between tax expense and
accounting profit (loss) before taxes is as follows:
2018

2017

2016

Profit (loss) before taxes

54.3

181.2

23.9

Estimated tax expense based on nominal tax rate in Norway

12.5

43.5

6.0

Tax effect share of profit (loss) of joint ventures and associates

(1.6)

3.2

4.4

Tax effect impairment loss goodwill

11.0

-

-

-

(12.5)

-

1.6

(6.2)

(0.5)

Tax effect gain from remeasurement on equity interests in business combinations
Tax effect other permanent differences
Change in unrecognised deferred tax assets

21.3

19.8

19.3

Effect of tax rate differentials abroad

16.5

14.3

14.4

Effect of changes in tax rates
Taxes recognised in profit or loss

-

-

-

61.3

62.1

43.6

Permanent differences include, in addition to non-deductible operating expenses, tax-free dividends and gains (losses) on sale of subsidiaries, joint ventures and associated companies.
Such gains (losses) are recognised in Other income and expenses.

Adevinta’s net deferred tax liabilities (assets) are made up as follows:
2018

2017

2016

Current items

(3.3)

(0.1)

(0.2)

Intangible assets

82.5

88.8

83.3

Other non-current items

(1.7)

(9.4)

(3.2)

Unused tax losses

(126.1)

(113.8)

(106.4)

Calculated net deferred tax liabilities (assets)

(48.6)

(34.5)

(26.5)

Unrecognised deferred tax assets

117.1

100.8

88.9

Net deferred tax liabilities (assets) recognised

68.5

66.3

62.4

Of which deferred tax liabilities

72.3

70.4

69.0

Of which deferred tax assets

(3.7)

(4.1)

(6.6)

Adevinta’s unused tax losses are mainly related to operations in United Kingdom, Mexico, Austria and Italy as well as other countries in which online classified operations has been established.
The majority of the tax losses can be carried forward for an unlimited period. Approximately 25% of the unused tax losses expire during the first ten years.

21

The development in the recognised net deferred tax liabilities (assets):
2018

2017

2016

As at 1 January

66.3

62.4

49.0

Change in accounting policy

(1.3)

-

-

2.7

(3.7)

(4.6)

Change from purchase and sale of subsidiaries		

3.7

3.7

Reclassified to / from current income taxes

3.7

14.7

Change included in tax expenses

1.2

Translation differences

(0.4)

0.2

(0.5)

As at 31 December

68.5

66.3

62.4

Adevinta's unrecognised deferred tax assets are mainly related to foreign operations with recent tax losses where future taxable profits may not be available before unused tax losses expire.
Deferred tax liabilities and assets are offset for liabilities and assets in companies which are included in local tax groups.

NOTE 14: EARNINGS PER SHARE
Principle
Adevinta ASA was incorporated at the end of 2018. Accordingly, it had no shares
outstanding in the periods presented. For calculation of earnings per share, the
number of shares at incorporation date is used as denominator for all periods
presented. Earnings per share is calculated by dividing profit (loss) attributable

to owners of the parent by the number of shares outstanding. Diluted earnings
per share is calculated by dividing profit (loss) attributable to owners of the
parent by the weighted average number of shares outstanding, adjusted for all
dilutive potential shares. As of 31 December there were no dilute shares.
2018

2017

2016

Number of shares outstanding

1 000 000

1 000 000

1 000 000

Number of shares outstanding

1 000 000

1 000 000

1 000 000

			
Profit (loss) attributable to owners of the parent (EUR)

(7 379 027)

120 581 286

(20 070 177)

Earnings per share (EUR)

(7.38)

120.58

(20.07)

Diluted earnings per share (EUR)

(7.38)

120.58

(20.07)

NOTE 15: IMPAIRMENT ASSESSMENTS
Principle
Property, plant, equipment, intangible assets and goodwill are reviewed for impairment whenever an indication that the carrying amount may not be recoverable is
identified. Goodwill and other intangible assets that have an indefinite useful life
are tested annually for impairment. Impairment indicators will typically be changes
in market developments, competitive situation or technological developments. An
impairment loss is recognised in the income statement if the carrying amount of
an asset (cash generating unit) exceeds its recoverable amount. The recoverable
amount is the higher of an asset’s fair value less costs of disposal and value in use.

first to reduce the carrying amount of any goodwill. Any remaining amount is
then allocated to reduce the carrying amounts of the other assets in the unit on a
pro rata basis. Impairment losses are reversed if the loss no longer exists for all
property, plant and equipment and intangible assets with the exception of goodwill
where impairment losses are not reversed.

Value in use is assessed by discounting estimated future cash flows. Estimated
cash flows are based on management’s experience and market knowledge for the
given period, normally five years. For subsequent periods growth factors are used
that do not exceed the long-term average rate of growth for the relevant market.
Expected cash flows are discounted using an after tax discount rate that takes into
account the expected long-term interest rate with the addition of a risk margin
appropriate for the assets being tested.

The valuation of intangible assets in connection with business combinations
and the testing of intangible assets for impairment will to a large extent be
based on estimated future cash flows. Correspondingly, the expected useful
lives and residual values included in the calculation of depreciation and
amortisation will be based on estimates.

For the purpose of impairment testing, assets, except goodwill, are grouped
together into the smallest group of assets that generates independent cash flows
(cash-generating units). Goodwill is allocated to the cash-generating units, or
groups of cash-generating units, that is expected to benefit from the synergies
of the combination. Testing for impairment of goodwill is done by comparing
recoverable amount and carrying amount of the same groups of cash-generating
units as to which goodwill is allocated.
Impairment losses recognised in respect of cash-generating units are allocated
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Estimation uncertainty

Estimates related to future cash flows and the determination of discount
rates to calculate present values are based on management’s expectations on
market developments, the competitive situation, technological development,
the ability to realise synergies, interest rate levels and other relevant factors.
The risk of changes in expected cash flows that affect the financial statements
will naturally be higher in markets in an early phase and be more limited in
established markets. Furthermore, the risk of changes will be significantly
higher in periods with uncertain macroeconomic prognosis.

Goodwill and trademarks with indefinite expected useful life specified on cash-generating units
GOODWILL
Operating segment

Marketplace operations France

TRADEMARKS, INDEFINITE

2018

2017

2016

2018

2017

2016

France

436.1

427.2

406.4

94.1

94.1

94.1
13.5

Marketplace operations Spain

Spain

345.4

345.5

303.4

18.1

18.1

Marketplace operations Chile

Global Markets

60.4

115.6

-

6.3

6.8

-

Marketplace operations Italy. Austria. Germany and UK

Global Markets

4.9

4.9

4.9

22.9

22.9

22.9

Marketplace operations Ireland

Global Markets

37.6

37.5

37.5

16.1

16.1

16.1

Marketplace operations Spain. Italy and Mexico

Spain/Global Markets

-

-

-

128.9

128.9

128.9

Marketplace operations Hungary

Global Markets

26.8

27.7

27.7

-

-

-

Marketplace operations Morocco

Global Markets

21.3

20.8

21.9

-

-

-

Marketplace operations Mexico

Global Markets

28.8

27.3

29.7

-

-

-

2.0

2.0

12.2

4.4

4.5

10.9

963.3

1 008.5

843.8

290.9

291.4

286.5

Other CGUs		
Total		

Impairment testing / Impairment assessments
Adevinta recognised impairment losses related to goodwill of EUR 47.9 million
in 2018 and EUR 0 million in 2017 and 2016.
The carrying amounts of goodwill and other intangible assets with indefinite
useful lives are disclosed above. Recoverable amounts of cash generating
units are estimated based on value in use. Discount rates applied takes into
consideration the risk-free interest rate and risk premium for the relevant
country as well as any business specific risks not reflected in estimated cash
flows. Expected sustained growth reflects expected growth for the relevant
market.
In estimating cash flows used in calculating value in use, consideration is given
to the competitive situation, current developments in revenues and margins,
trends and macroeconomic expectations for the relevant area of operations.
Marketplace operations experience good growth. Adevinta has goodwill related
to cash generating units in certain markets that presently recognise negative
or low profitability due to large investments in market positions and immature
monetization rates. Such units are dependent on future growth in profitability to
recover goodwill.
For the marketplace operations in France and Spain, recoverable amounts are
significantly higher than the carrying amount.
The impairment losses of EUR 47.9 million related to goodwill in 2018 are
impairment loss related to the cash-generating unit marketplace operations in
Chile. After the impairment the carrying amount is equal to value in use.
				
			
Value in use of the marketplace operations in Chile is calculated using a pretax
weighted average discount rate of 12.9 % and sustained growth of 3% in
2018. Changes in significant assumptions would have increased (decreased)
recoverable amount (EUR million) of those operations as at 31 December 2018
as follows:
Pre-tax discount rate
Sustained growth

+1%

Value in use of the marketplace operations in Mexico is calculated using a pretax weighted average discount rate of 17.7% and sustained growth of 3% in 2018.
Changes in significant assumptions would have increased (decreased) recoverable amount (EUR million) of those operations as at 31 December 2018 as follows:
Pre-tax discount rate
Sustained growth

+1%

(3.6)

(1%)

4.2

+1%

1.5

(1%)

(1.3)

An increase in pre-tax discount rate of one percentage point or a decrease
in sustained growth of one percentage point would not have resulted in an
impairment loss having to be recognised. The recoverable amount is also
significantly affected by assumptions used for future cash flows which are
uncertain. The estimated future cash flows may decrease by approximately 16%
compared to the estimates actually used before any impairment loss would have
to be recognised.
Pre-tax discount rates are determined by country and are in the range between
9.0% and 18.2%. Sustained growth is determined by cash generating unit and are
in the range between 1.5% and 3%.			
				

(7.8)

(1%)

9.7

+1%

4.7

(1%)

(3.9)
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NOTE 16: INTANGIBLE ASSETS
Principle
Intangible assets are measured at its cost less accumulated amortisation and accumulated impairment losses. Amortisation of intangible assets with a definite
useful life is allocated on a systematic basis over its useful life. Intangible assets
with an indefinite useful life are not amortised. Costs of developing software and
other intangible assets are recognised as an expense until all requirements for
recognition as an asset are met. The requirements for recognition as an asset
include, among other requirements, the requirement to demonstrate probable
future economic benefits and the requirement that the cost of the asset can be
measured reliably. Costs incurred after the time that all the requirements for recognition as an asset are met are recognised as an asset. The cost of an internally
generated intangible asset is the sum of expenditure incurred from the time all
requirements for recognition as an asset are met and until the time the asset is
capable of operating in the manner intended by management.

Intangible assets with a finite expected useful life are as a general rule amortised on
a straight line basis over the expected useful life. The amortisation period of software
and licenses is normally 3 years. Other intangible assets is 1.5-10 years. The amortisation method, expected useful life and any residual value are assessed annually.

Estimation uncertainty
Adevinta has significant activities related to developing new technology
to facilitate digital transformation and products that improve the ability to
offer targeted advertising and personalised products for customers. Costs of
developing such technology is expensed until all requirements for recognition as an asset is met. When requirements for recognition as an asset are
met, the sum of personnel and other operating expenses incurred are capitalised. The requirements for recognition as an asset include the requirement to
demonstrate probable future economic benefits and the requirement that the
cost of the asset can be measured reliably. Determining whether cost shall
be charged to expense or be recognised as an asset based on the existing
requirements involves the use of judgement by management.

Subsequent expenditure incurred in the operating stage to enhance or maintain
an intangible asset are normally recognised as an expense as the requirement to
demonstrate probable increased economic benefits will normally not be met.

		Trademarks,
Development in net carrying amount in 2018
Goodwill
indefinite

As at 1 January
Additions
Acquired through business combinations
Disposals
Amortisation
Impairment losses
Translation differences

1 008.5

291.4

Trademarks,
definite

Software
and licenses

Customer
relations

Total

0.8

36.7

16.5

1 354.0
22.7

-

-

-

22.6

0.2

8.9

-

-

0.3

-

9.2

-

-

-

(0.4)

-

(0.4)

-

-

(0.1)

(15.5)

(4.8)

(20.3)

(47.9)

-

-

(8.7)

-

(56.6)

(6.3)

(0.5)

-

(0.7)

(0.1)

(7.5)

963.3

290.9

1.0

34.1

11.8

1 301.0

Of which accumulated cost

1 187.8

291.4

24.6

141.8

34.4

1 680.0

Of which accumulated amortisation and impairment loss

(224.5)

(0.5)

(23.6)

(107.7)

(22.6)

(379.0)

		Trademarks,
Development in net carrying amount in 2017
Goodwill
indefinite

Trademarks,
definite

Software
and licenses

Customer
relations

Total

0.9

26.5

11.0

1 168.6

As at 31 December

As at 1 January
Additions

843.8

286.5

-

-

-

20.6

-

20.6

Acquired through business combinations

175.6

11.0

-

2.8

10.4

199.7

Disposals on sale of businesses

(10.2)

(6.4)

-

(0.1)

-

(16.7)

-

-

-

(11.8)

(4.8)

(16.6)

Amortisation
Impairment losses

-

-

-

(1.1)

-

-1.1

(0.6)

0.3

-

(0.2)

-

-0.5

As at 31 December

1 008.5

291.4

0.8

36.7

16.5

1 354.0

Of which accumulated cost

1 186.3

292.0

24.2

120.9

34.4

1 657.8

Of which accumulated amortisation and impairment loss

(177.8)

(0.5)

(23.4)

(84.3)

(17.9)

(303.8)

		Trademarks,
Development in net carrying amount in 2016
Goodwill
indefinite

Trademarks,
definite

Software
and licenses

Customer
relations

Total

283.1

1.5

16.8

7.4

1 121.6

-

-

0.1

16.0

0.2

16.3

34.5

3.4

-

3.2

5.4

46.5

Translation differences

As at 1 January
Additions
Acquired through business combinations

812.8

Disposals

-

-

-

(1.1)

-

(1.1)

Amortisation

-

-

(0.7)

(7.6)

(1.9)

(10.2)

Impairment losses
Translation differences
As at 31 December

-

-

-

(0.2)

-

(0.2)

(3.5)

0.1

-

(0.6)

(0.2)

(4.3)

843.8

286.5

0.9

26.5

11.0

1 168.6

Of which accumulated cost

1 026.3

287.6

24.2

103.0

24.1

1 465.1

Of which accumulated amortisation and impairment loss

(182.4)

(1.0)

(23.3)

(76.5)

(13.1)

(296.4)

Additions in Software and licenses mainly consists of internally developed intangible assets. Research and development expenditure that do not meet the criteria for recognition as intangible
assets are recognised as an expense when incurred. Impairment losses of EUR 8.7 million in 2018 from Software and licenses are related to closure of a joint generalist platform project and
certain other projects.
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NOTE 17: PROPERTY, PLANT AND EQUIPMENT
Principle
Property, plant and equipment are measured at cost less accumulated depreciation
and accumulated impairment losses.
The depreciable amount (cost less residual value) of property, plant and
equipment is allocated on a systematic basis over its useful life. Each part of an
item of property, plant and equipment with a cost that is significant in relation to
the total cost of the item, is depreciated separately.
Costs of repairs and maintenance are recognised in profit or loss as incurred.
Cost of replacements and improvements are recognised in the carrying amount
of the asset.

on disposal or when no economic benefits are expected from its use or disposal.
Gain or loss arising from derecognition is included in profit or loss when the item
is derecognised.
Property, plant and equipment are depreciated on a straight line basis over their
estimated useful life. Depreciation schedules reflect the assets' residual value.
Items of property, plant and equipment where material components can be
identified with different useful life are depreciated over the individual component's
expected useful life. Buildings (25-50 years), Plant and machinery (5-20 years),
Equipment, furniture and similar assets (3-10 years). The depreciation method,
expected useful life and any residual value are reviewed annually.

The carrying amount of an item of property, plant and equipment is derecognised

		
Development in net carrying amount in 2018
Buildings

Equipment, furniture
and similar assets

Total

As at 1 January

2.4

16.6

19.0

Additions

0.1

7.8

7.9

Acquisitions through business combinations

-

0.1

0.1

Disposals

-

(0.6)

(0.6)

Depreciation
Translation differences

(0.4)

(5.7)

(6.1)

-

(0.6)

(0.6)
19.7

As at 31 December

2.1

17.6

Of which accumulated cost

2.8

48.9

51.7

(0.7)

(31.4)

(32.1)

		
Development in net carrying amount in 2017
Buildings

Equipment, furniture
and similar assets

Total

-

14.6

14.6

2.5

7.2

9.7

-

0.4

0.4

Of which accumulated depreciation and impairment loss

As at 1 January
Additions
Acquisitions through business combinations
Disposals
Depreciation

-

1.5

1.5

(0.1)

(4.9)

(5.0)

Impairment loss (reversal of loss)

-

0.1

0.1

Translation differences

-

(2.3)

(2.3)

As at 31 December

2.4

16.6

19.0

Of which accumulated cost

2.7

42.7

45.4

(0.3)

(26.0)

(26.4)

		
Development in net carrying amount in 2016
Buildings

Equipment, furniture
and similar assets

Total

10.0

Of which accumulated depreciation and impairment loss

As at 1 January

-

10.0

Additions

-

5.7

5.7

Acquisitions through business combinations

-

0.2

0.2
(3.9)

Depreciation

-

(3.9)

Translation differences

-

2.6

2.6

As at 31 December

-

14.6

14.6

Of which accumulated cost

-

35.6

35.6

Of which accumulated depreciation and impairment loss

-

(21.0)

(21.0)
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NOTE 18: OTHER NON-CURRENT AND CURRENT ASSETS
NON-CURRENT
2018

Trade receivables, net (note 7, 19)
Prepaid expenses and accrued revenue
Gross debit positions in Schibsted cash-pooling arrangement (note 22)

CURRENT

2017

2016

2018

2017

2016

-

-

-

81.6

76.6

71.3

2.2

2.1

2.1

21.0

36.9

15.3
103.0

-

-

-

236.8

182.6

Other receivables

7.2

7.1

13.2

47.7

40.9

26.9

Total

9.4

9.2

15.3

387.2

336.9

216.5

NOTE 19: TRADE RECEIVABLES
2018

2017

2016

Trade receivables

89.7

84.4

74.5

Less provision for expected credit loss on trade receivables (note 24)

(8.0)

(7.9)

(3.2)

Trade receivables (net)

81.6

76.6

71.3

The aging of the past due, not impaired trade receivables:
2018

2017

2016

Up to 45 days

14.3

13.2

13.2

More than 45 days

14.1

14.9

11.9

Total

28.5

28.1

25.1

For information regarding trade receivables transferred from contract assets during 2018, see Note 7. For information regarding IFRS 9 effects, see note 22.

NOTE 20: FINANCIAL LIABILITIES RELATED TO BUSINESS
COMBINATIONS AND INCREASES IN OWNERSHIP INTERESTS
Principle

Estimation uncertainty

Contingent consideration in business combinations and the present value of
future consideration to be paid related to non-controlling interests' put options
over shares in subsidiaries are recognised as financial liabilities. If the agreement
with non-controlling interests implies that Adevinta may be required to acquire
the shares and settle the liability within a period of twelve months from the
balance sheet date, the liability is classified as current. Other liabilities related to
put options are classified as non-current. The requirement to settle the liability is
contingent on the non-controlling interests actually exercising their put options.
For agreements where the option can be exercised over a defined period, the actual
settlement may therefore occur in later periods than presented in the maturity
profile below. See note 24 Financial instruments by category for principles related
to financial instruments.

The liabilities are measured at fair value which is based on the best estimate
of future considerations. The estimates take into account the principles for
determination of the consideration in the existing agreements. The estimates
take further into account, when relevant, management's expectations regarding
future economic development used in determining recoverable amount in
impairment tests. The estimate can be changed in future periods as the consideration to be paid is dependent upon future fair value as well as future
results. Estimation uncertainty is significantly reduced due to settlement of
non-controlling interests' put option in January 2019, see note 29 for further
information.
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Non-controlling interests' put options

Contingent considerations

Development in net carrying amount

2018

2017

2016

2018

2017

As at 1 January

90.0

92.8

83.2

0.1

0.1

1.8

-

-

-

-

-

0.1
(1.8)

Additions
Settlement
Change in fair value recognised in equity
Interest expenses
Translation differences
As at 31 December
Of which non-current (note 21)
Of which current (note 21)

2016

(10.3)

-

-

(0.1)

-

20.9

(3.8)

8.7

-

-

-

0.9

0.9

0.9

-

-

-

-

-

-

-

-

(0.1)

101.5

90.0

92.8

-

0.1

0.1

-

-

21.4

-

-

-

101.5

90.0

71.4

-

0.1

0.1

						
The maturity profile of the financial liabilities						
Maturity within 1 year
Maturity between 1 and 2 years

101.5

90.0

71.4

-

0.1

0.1

-

-

21.4

-

-

-

The non-controlling interests' put option related to Finderly GmbH was settled in 2018.						
The most significant liabilities related to non-controlling interests' put options in 2017 and 2016 are related to shareholdings in Schibsted Classified Media Spain S.L and Finderly GmbH.		
For information on non-controlling interests' put option settled after 31 December 2018, see note 29						

NOTE 21: OTHER NON-CURRENT AND CURRENT LIABILITIES
Principle
Provisions are recognised when Adevinta has a present legal or constructive
obligation as a result of past events, it is probable an outflow of resources will
be required to settle the obligation and the amount can be reliably estimated.
Provisions are not recognised for future operating losses. The provision is
calculated on the basis of the best estimate of anticipated expenses. If the
effect is material, anticipated future cash flows will be discounted, using a current
pre-tax interest rate that reflects the risks specific to the provision.

Contingent liabilities and contingent assets are a possible obligation or a possible
asset that may be incurred depending on the outcome of a future event, and is
not recognised in the financial statements. Contingent liabilities are disclosed
unless the probability that an economic settlement will be required to settle the
obligation is remote. Contingent assets are disclosed where an inflow of economic benefits are probable.

NON-CURRENT

CURRENT

2018

2017

2016

2018

2017

Financial liabilities related to non-controlling interests' put options (note 20)

-

-

21.4

101.5

90.0

2016

71.4

Trade payables

-

-

-

42.9

54.5

51.0

Prepaid revenues

-

-

- 		

38.9

29.6

Public duties payable

-

-

-

21.9

20.7

13.0

1.8

1.7

4.3

24.6

18.1

11.9

Accrued expenses

-

-

-

8.2

8.8

7.3

Provision for restructuring costs

-

-

-

2.2

0.1

0.1

Accrued salaries and other employment benefits

Pension liabilities

1.7

1.2

0.8

-

-

-

Other liabilities

0.8

1.6

0.4

34.3

38.9

24.3

Total

4.3

4.5

26.9

235.6

270.0

208.5

Pension liabilities are defined benefit obligations from companies in France.
Prepaid revenues and deferred revenues included in other liabilities for 2016

and 2017 are reported seperately for 2018 as contract liabilities in the combined
statements of financial position, following implementation of IFRS 15
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NOTE 22: FINANCIAL RISK MANAGEMENT
CAPITAL MANAGEMENT AND FUNDING
Adevinta has for the periods presented in the combined financial statements
been part of Schibsted´s capital management and funding. For the periods
presented in the combined financial statements, risk management activities have
been carried out by Schibsted Treasury department on Adevinta's behalf. The
information in this section describes risk management practises of Schibsted.
Schibsted's approach to risk management includes identifying, evaluating and
managing risk in all activities using a top-down approach with the purpose of

avoiding sub-optimization and utilising correlations observed from a Schibsted
perspective. Schibsted's policy for capital management and funding might not
be representative for Adevinta in the future.
Schibsted's strategy and vision imply a high rate of change and development
of the Schibsted’s operations. Schibsted’s capital structure must be sufficiently
robust in order to maintain the desired freedom of action and utilise growth opportunities based on strict assessments relating to allocation of capital.

Adevinta's capital consists of net interest-bearing debt and equity:
Non-current interest-bearing borrowings
Non-current interest-bearing borrowings from Schibsted ASA
Gross credit positions in Schibsted cash-pooling arrangement
Gross debit positions in Schibsted cash-pooling arrangement
Current interest-bearing borrowings
Cash and cash equivalents
Net interest-bearing debt
Equity
Net gearing (net interest-bearing debt/equity)

FINANCIAL RISKS
Adevinta is exposed to financial risks, such as currency risk, interest rate risk,
credit risk and liquidity risk. Group treasury at Schibsted level has for the periods
covered been responsible for keeping Adevinta's exposure in financial risks in
accordance with the financial strategy over time.
CURRENCY RISK
Adevinta has EUR as its presentation currency, but is through its operations in
other currencies also exposed to fluctuations in the exchange rates. Adevinta
has currency risks linked to both balance sheet monetary items and net investments in foreign operations. The biggest exposures for Adevinta are fluctuations
in Brazilian real (BRL), Pound sterling (GBP) and US Dollar (USD). Adevinta has
for the periods presented been part of Schibsted's risk management policy, and
currency risk has been handled centrally.
INTEREST RATE RISK
Adevinta’s interest rate risk is mainly related to Adevinta’s interest bearing
liabilities and assets. This risk has been managed at parent level by Schibsted
ASA. The Schibsted Group’s policy is that all intra-group loans and deposits
should have floating interest rate.
CREDIT RISK
Trade receivables are dispersed on new and regular customers. Trade receivables
consist of receivables from advertisements and other sales. Credit risk will vary
among countries in which Adevinta operates. In total the credit risk is considered
as low. Net carrying amount of Adevinta's financial assets, except for equity
instruments and receivables from majority investor, represents maximum credit
exposure. The exposure as at 31 December 2018 is disclosed in note 24 Financial
instruments by category. Exposure related to Adevinta's trade receivables is
disclosed in note 19 Trade receivables.
LIQUIDITY RISK
Liquidity risk is the risk that Adevinta is not able to meet its payment obligations.
At year-end Adevinta's portfolio of loans and loan facilities consist of gross
positions in Schibsted cash pool arrangement and non-current interest-bearing
borrowings from Schibsted ASA. Adevinta has a strong cash flow from operating
activities and the liquidity risk is considered limited.
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2018

2017

1.8

1.3

2016

2.0

317.9

69.5

47.8

128.9

488.4

250.6

(236.8)

(182.6)

(103.0)

0.0

0.5

0.6

(55.1)

(37.4)

(79.4)

156.5

339.7

118.6

1 331.7

1 255.5

954.8

0.12

0.27

0.12

As of 31 December 2018 Adevinta has a liquidity reserve of EUR 55.1 million and
net interest-bearing debt is EUR 156.5 million. The liquidity reserve corresponds
to 9.27 % of Adevinta’s turnover. As of 31 December 2017 Adevinta had a liquidity
reserve of EUR 37.4 million and net interest-bearing debt is EUR 339.7 million.
The liquidity reserve corresponds to 7.3 % of Adevinta’s turnover. At the end of
2016 Adevinta's liquidity reserve was EUR 79.4 million, and net interest-bearing
debt, to Schibsted, was EUR 118.6 million, where the liquidity reserve corresponded
to 18.8 % of Adevinta's turnover.
CAPITAL MANAGEMENT AND FUNDING FOLLOWING THE IPO
Following the IPO, Adevinta will manage its financing structure and liquidity
requirements independently. Adevinta's liquidity requirements arise primarily from
the requirement to fund its operating expenses and working capital requirements,
investments in product development on its sites, capital expenditures and
payment of interest on its debt. Adevinta's principal sources of liquidity will
be cash generated from its operations and debt financing from banks. Available
liquidity (cash, cash equivalents and available long-term bank facilities) should at
all times be equal to at least 10% of expected annual revenues.
At completion of the demerger Adevinta's aggregate debt to Schibsted will be
EUR 116.2 million, of which EUR 16.2 million is equal to the net interest-bearing
debt from Schibsted as of 31 December 2018 (after adjusting for the effect of the
demerger) and EUR 100 million relates to Schibsted's financing of the consideration
paid for the minority stake in SCM Spain in January 2019.
In connection with the listing, Adevinta plans to settle the debt to Schibsted and
replace with new external financing. The new loan facility will consist of a multicurrency revolving credit facility.

NOTE 23: INTEREST-BEARING DEBT
CARRYING AMOUNT
2018

2017

FAIR VALUE
2016

2018

2017

2016

Non-current interest-bearing liabilities						
Bank loans
Non-current interest-bearing borrowings from Schibsted ASA

1.8

1.3

2.0

1.8

1.3

2.0

317.9

69.5

47.8

317.9

69.5

47.8

Gross credit positions in Schibsted cash-pooling arrangement

128.9

488.4

250.6

128.9

488.4

250.6

Total non-current interest-bearing liabilities

448.5

559.2

300.4

448.5

559.2

300.4

						
Current interest bearing liabilities
Bank loans. overdrafts

-

-

-

-

-

-

Other loans

-

0.5

0.6

-

0.5

0.6

Total current interest-bearing liabilities

-

0.5

0.6

-

0.5

0.6

						
Total interest-bearing liabilities

NET INTEREST-BEARING LIABILITY TO PARENT COMPANY (CURRENT)
Schibsted has a centralised approach to cash management that operates as an
internal banking system (cash pool). Balances owed to, or owing from, Adevinta
entities under the Schibsted ASA centralised cash management internal banking
system have been presented gross in the Combined statement of financial position
and included in "Other non-current liabilities" and "Other current assets".

448.5

559.7

301.0

448.5

559.7

301.0

CREDIT FACILITIES
Schibsted ASA has a long-term revolving credit facility of EUR 300 million.
The facility was not drawn as at 31 December 2018. See note 22 for funding of
Adevinta following the IPO.

NOTE 24: FINANCIAL INSTRUMENTS BY CATEGORY
Principle
NEW STANDARDS IMPLEMENTED
IFRS 9 replaced IAS 39 Financial Instruments: Recognition and Measurement,
from 1 January 2018. IFRS 9 has been implemented retrospectively with the
cumulative effect of initially applying the standard recognized at the date of initial
application. Equity instruments held at date of implementation will be presented
with subsequent changes in fair value in other comprehensive income. Related
AFS reserve will be reclassified from accumulated OCI to retained earnings.
The classification and measurement requirements of IFRS 9 did not have a significant impact to Adevinta. Adevinta continued measuring at fair value all financial
assets previously held at fair value under IAS 39. The following are the changes in
the classification of Adevinta’s financial assets:
• Trade receivables and Other non-current financial assets classified as Loans
and receivables as at 31 December 2017 are held to collect contractual cash
flows and give rise to cash flows representing solely payments of principal and
interest. These are classified and measured as Debt instruments at amortised
cost beginning 1 January 2018.
• Equity investments in non-listed companies classified as AFS financial assets
as at 31 December 2017 are classified and measured as Equity instruments
designated at fair value through OCI beginning 1 January 2018. Adevinta elected
to classify irrevocably its non-listed equity investments under this category at
the date of initial application as it intends to hold these investments for the foreseeable future. There were no impairment losses recognised in profit or loss for
these investments in prior periods.
The implementation impact of IFRS 9 is immaterial, and Schibsted’s equity as at
January 2018 have consequently not been adjusted upon adoption of the standard.
In accordance with the IFRS 9’s transitional provisions, comparative figures have
not been restated.

PRINCIPLE
Adevinta initially recognizes loans, receivables and deposits on the date that they
are originated. All other financial assets and financial liabilities (including financial
assets designated at fair value through profit or loss or other comprehensive
income) are recognized initially on the trade date at which Adevinta becomes a
party to the contractual provisions of the instrument. All financial instruments
are initially measured at fair value plus or minus, in the case of a financial asset
or financial liability not at fair value through profit or loss, transaction costs.
Adevinta classifies at initial recognition its financial instruments in one of the
following categories: Financial assets or financial liabilities at fair value through
profit or loss, Financial assets at amortized cost, Equity instruments designated at
fair value through OCI and Financial liabilities at amortized cost. The classification
depends on both the entity’s business model for managing the financial asset and
the contractual cash flow characteristics of the financial asset.
Financial assets or financial liabilities at fair value through profit or loss are financial
assets held for trading and acquired primarily with a view of selling in the near
term. Adevinta does not have any financial assets or financial liabilities at fair value
through profit or loss.
Financial assets at amortized cost are non-derivative financial assets with fixed
or determinable payments that are not quoted in an active market. The category
is included in the balance sheet items Other non-current assets, Trade and other
receivables and Cash and cash equivalents. After initial measurement, financial
assets at amortized cost are measured at amortized cost using the effective
interest method, reduced by any impairment loss. The carrying amounts of trade
and other current payables are assumed to be the same as their fair values, due
to their short-term nature. Short-term loans and receivables are for practical
reasons not amortized. Effective interest related to financial assets at amortized
cost is recognized in profit or loss as Financial income.
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Fair value of financial instruments is based on quoted prices at the balance sheet
date in an active market if such markets exist. If an active market does not exist,
fair value is established by using valuation techniques that are expected to provide
a reliable estimate of the fair value. The fair value of listed securities is based on
current bid prices. The fair value of unlisted securities is based on cash flows discounted using an applicable risk-free market interest rate and a risk premium specific to the unlisted securities. Fair value of forward contracts is estimated based
on the difference between the spot forward price of the contracts and the closing
rate at the date of the balance sheet. The forward rate addition and deduction is
recognized as interest income or interest expense. Fair value of interest and currency swaps is estimated based on discounted cash flows, where future interest
rates are derived from market-based future rates.

Adevinta elected to classify irrevocably all its investments in non-listed equity
instruments as equity instruments designated at fair value through OCI (FVOCI)
when they meet the definition of equity under IAS 32 Financial instruments: Presentation. When designated at FVOCI, items are not recycled through profit and loss
upon derecognition. Exception is made for dividends which are recognised as other
income and expense in the statement profit and loss. Carrying amount of investment in equity instruments is included in the balance sheet item Other non-current
assets. Equity instruments designated at fair value through OCI are not subject to
impairment assessment.
Financial liabilities not included in any of the above categories are classified as
financial liabilities at amortized cost. The category other financial liabilities is included in the balance sheet items Non-current interest-bearing borrowings, Other
non-current liabilities, Current interest-bearing borrowings and Other current liabilities. After initial measurement, financial liabilities at amortized cost are measured at amortised cost using the effective interest method. Effective interest is
recognized in income as financial expenses. The carrying amounts of Non-current
interest-bearing borrowings from Schibsted ASA and Gross credit positions in
Schibsted cash-pooling arrangement are assumed to be the same as their fair
values, due to floating interest rate and no transaction costs. Short-term financial
liabilities are for practical reasons not amortized.

Financial assets and liabilities measured at fair value are classified according to
valuation method:
Level 1:
Level 2:

Level 3:
Financial assets are derecognized when the contractual rights to the cash flows
from the financial asset expire and Adevinta has transferred substantially all the
risks and rewards of ownership. Financial liabilities are derecognized when the
obligation is discharged, cancelled or expires. Any rights and obligations created or
retained in such a transfer are recognized separately as assets or liabilities.

Valuation based on quoted prices (unadjusted) in active markets for
identical assets or liabilities.
Valuation based on inputs other than quoted prices included within
level 1 that are observable for the asset or liability, either directly
(that is, as prices) or indirectly (that is, derived from prices).
Valuation based on inputs for the asset or liability that are
unobservable market data.

If one or more of the significant inputs are not based on observable market data,
the instrument is included in level 3.
Changes in fair value recognized in other comprehensive income is recognized
in the line item Exchange differences on translating foreign operations. Changes
in fair value recognized in profit or loss are presented in the line item Financial
expenses and Other income and expenses.			

Financial assets and liabilities are offset, and the net amount presented in the
balance sheet when Adevinta has a legal right to offset the amounts and intends to
settle on a net basis or to realize the asset and settle the liability simultaneously.

		

For the years prior to 1 January 2018 Adevinta have used the incurred loss model
when assessing credit quality of financial instruments. From 1 January 2018
Adevinta has assessed at each balance sheet date the general pattern of
deterioration or improvement in the credit quality of financial instruments. The
amount of Expected Credit Loss (ECL) recognized as a loss allowance or provision
depends on the extent of credit deterioration since initial recognition. The simplified
approach using lifetime ECL forms the basis for the assessment.

				

Estimation uncertainty
Certain financial instruments are measured at fair value. When no quoted
market price is available, fair value is estimated using different valuation
techniques. Estimation uncertainty is significantly reduced due to settlement
of non-controlling interests' put option in January 2019, see note 29 for further
information.

For trade and other receivables Adevinta has applied the practical expedient, the
carrying amount is reduced through the use of an allowance account reflecting
the lifetime expected credit losses for trade and other receivables, and the loss is
recognized as other operating expenses in the income statement. Impairment of
all other financial assets are recognized as financial expenses.

		Financial
		
assets at
31 December 2018
Note
amortised cost

Other non-current assets
Trade and other receivables

18
18, 19

Cash and cash equivalents		
Total assets		

7.1

Equity
instruments at fair
value through OCI

Financial
liabilities at
amortised cost

Total

2.3		

9.4

387.2			

387.2

55.1			
449.4

2.3

-

55.1
451.8

					
Non-current interest-bearing borrowings

23			

448.5

Other non-current liabilities

21			

0.8

0.8

Other current liabilities

21			

208.6

208.6

657.9

657.9

Total liabilities		-
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-

448.5

		Financial
		
assets at
31 December 2017
Note
amortised cost

Other non-current assets

Equity
instruments at fair
value through OCI

Financial
liabilities at
amortised cost

Total

18

9.1

-

-

9.2

18, 19

336.9

-

-

336.9

Cash and cash equivalents		

37.4

-

-

37.4

Total assets		
383.5

-

-

383.5

Trade and other receivables

					
Non-current interest-bearing borrowings

23

-

-

559.2

Other non-current liabilities

21

-

-

1.6

559.2
1.6

Current interest-bearing borrowings

23

-

-

0.5

0.5

Other current liabilities

21

-

-

212.9

212.9

Total liabilities		-

-

774.2

774.2

		Financial
		
assets at
31 December 2016
Note
amortised cost

Equity
instruments at fair
value through OCI

Financial
liabilities at
amortised cost

Total

Other non-current assets
Trade and other receivables

18

15.2

0.1

-

15.3

18, 19

216.5

-

-

216.5

Cash and cash equivalents		

79.4

-

-

79.4

Total assets		

311.0

0.1

-

311.1

					
Non-current interest-bearing borrowings

23

-

-

300.4

300.4

Other non-current liabilities

21

-

-

21.8

21.8

Current interest-bearing borrowings

23

-

-

0.6

0.6

Other current liabilities

21

-

-

166.9

166.9

Total liabilities		-

-

489.7

489.7

Adevinta's financial assets and liabilities measured at fair value, analysed by valuation method:
31 December 2018

Level 1

Level 2

Level 3

Total

Equity instruments at fair value through OCI

-

-

2.3

2.3

Financial liabilities related to business combinations and increases in ownership interests (note 20)

-

-

101.5

101.5

Level 1

Level 2

Level 3

Total

31 December 2017

Equity instruments at fair value through OCI

-

-

-

-

Financial liabilities related to business combinations and increases in ownership interests (note 20)

-

-

90.0

90.0

Level 1

Level 2

Level 3

Total

31 December 2016

Equity instruments at fair value through OCI

-

-

0.1

0.1

Financial liabilities related to business combinations and increases in ownership interests (note 20)

-

-

92.9

92.9

Changes in level 3 instruments:
Net carrying amount 1 January

2018

2017

2016

(90.0)

(92.8)

(84.9)
(0.1)

Additions

2.3

-

Disposals

-

(0.1)

-

10.3

-

1.8

(20.9)

3.8

(8.7)

-

-

0.1

(0.9)

(0.9)

(0.9)

(99.2)

(90.0)

(92.8)

Settlements
Changes in fair value recognised in equity
Changes in fair value recognised in other comprehensive income
Changes in fair value recognised in profit or loss
Net carrying amount 31 December
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NOTE 25: NON-CONTROLLING INTERESTS
		
2018
Location

Non-controlling
interest (%)

Profit (loss)		
attributable to NCI
Accumulated NCI

Dividends
paid to NCI

Distilled SCH group

Dublin, Ireland

50.00%

2.1

14.3

Finderly GmbH

Vienna, Austria

-

(2.8)

-

-

SCM Spain S.L

Barcelona, Spain

10.00%

2.7

-

0.5

Other			

(1.6)

(0.3)

-

0.4

13.9

3.4

Profit (loss)		
attributable to NCI
Accumulated NCI

Dividends
paid to NCI

Total			
		
2017
Location

Non-controlling
interest (%)

2.9

Distilled SCH group

Dublin, Ireland

50.00%

1.4

15.1

Finderly GmbH

Vienna, Austria

9.05%

(3.4)

-

2.5
-

SCM Spain S.L

Barcelona, Spain

10.00%

1.7

-

0.3

Other			

(1.2)

0.2

-

Total			

(1.5)

15.3

2.8

Profit (loss)		
attributable to NCI
Accumulated NCI

Dividends
paid to NCI

		
2016
Location

Non-controlling
interest (%)

Distilled SCH group

Dublin, Ireland

50.00%

0.8

16.5

Finderly GmbH

Vienna, Austria

9.05%

(3.2)

-

-

SCM Spain S.L

Barcelona, Spain

10.00%

1.5

-

0.6

Other			

1.2

(0.8)

-

Total			

0.3

15.6

0.6

In December 2018 Adevinta increased its ownership interest in Finderly GmbH from 90.95% to 100%.
When put options are granted to holders of non-controlling interests, the related accumulated non-controlling interest is derecognised.
For information on non-controlling interests' put option settled after 31 December 2018, see note 29.

NOTE 26: SUPPLEMENTAL INFORMATION TO THE
COMBINED STATEMENT OF CASH FLOWS
The following amounts of interest paid, and interest and dividend received are classified as cash flow from operating activities:
Interest paid

2018

2017

2016

(13.1)

(11.4)

(10.2)

Interest received

1.1

0.4

0.6

Dividends received (note 5)

1.5

0.0

0.0

2016

Aggregate cash flows arising from obtaining control of subsidiaries and businesses:
2018

2017

Cash in acquired companies

(5.7)

(8.9)

4.2

Acquisition cost other current assets

(1.0)

(4.7)

(46.8)

Acquisition cost non-current assets

(9.3)

(200.0)

(2.0)

(16.0)

(213.7)

(44.6)

Equity and liabilities assumed

7.2

17.4

2.9

Contingent consideration paid

-

-

1.8

Contingent consideration deferred

-

-

-

(8.8)

(196.3)

(39.9)

Aggregate acquisition cost assets

Gross purchase price
Fair value of previously held equity interest (note 4)
Cash in acquired companies
Acquisition of subsidiaries. net of cash acquired

32

-

53.1

-

5.7

8.9

(4.2)

(3.1)

(134.2)

(44.0)

Aggregate cash flows arising from losing control of subsidiaries and businesses:
2018

2017

2016

0.1

-

-

-

16.7

-

Carrying amount non-current assets

0.3

-

-

Aggregate carrying amount assets

0.3

16.7

-

Cash in sold companies
Carrying amount other current assets

Equity and liabilities transferred

(0.2)

2.2

Gain (loss)

0.5

(0.6)

-

Gross sales price

0.6

18.3

-

Fair value of retained equity interest

(0.5)

-

-

Cash in sold companies

(0.1)

-

-

-

-

-

0.1

18.3

-

Sales price deferred
Proceeds from sale of subsidiaries, net of cash sold

Changes in liabilities arising from financing activities:

Debt as at 1 January 2018

Interest-bearing
borrowings

Put
obligations

Interest-bearing
borrowings

Put
obligations

(559.7)

(90.0)

Debt as at 1 January 2017

(301.0)

(92.8)

Cash flows from financing activities

111.3

10.3

Cash flows from financing activities

(259.7)

-

Foreign exchange adjustments

(0.6)

(0.3)

Foreign exchange adjustments

-

(20.6)

Changes in fair value
Other
Debt as at 31 December 2018

0.5

(0.9)

(448,5)

(101,5)

Changes in fair value
Other
Debt as at 31 December 2017

0.3

-

-

3.8

0.7

(1.0)

(559.7)

(90.0)

NOTE 27: TRANSACTIONS WITH RELATED PARTIES
The largest shareholder of Adevinta ASA will be Schibsted ASA which is
expected to have an ownership of 60 percent at the time of the listing, after
selling down up to 5 percent in the market and distributing shares to Schibsted’s
shareholders. Related party relationships are defined to be the ultimate parent
Schibsted ASA, entities outside Adevinta that are under control (either directly or
indirectly), joint control or significant influence by Schibsted ASA or Adevintas
ownership interests in joint ventures and associates. Related parties are by
nature in a position to enter into transactions that would potentially not be
undertaken between unrelated parties.
Adevinta has ownership interests in joint ventures and associates. Transactions
with joint ventures and associates are not material for the period covering the
combined financial statement.
All transactions by Adevinta with related parties have been conducted in accordance
with current internal pricing agreements within the Schibsted group.		

such as IT, human resources services, communication, tax, legal services and
internal banking system. Apart from related party transactions with Schibsted
ASA, for the years covering the combined financial statement licenses has been
provided to Schibsted ASA subsidiaries presented as Operating revenues.
Rolv Erik Ryssdal took on the position as CEO for Adevinta on 1 December 2018.
Adevinta paid EUR 36,900 in compensation to the CEO in 2018. The terms
and conditions of compensation arrangements for all other key management
employees and directors for Adevinta were not in place as of 31 December
2018. Adevinta has historically been included in the share-based payment scheme
of Schibsted ASA. For information on share based payment please see note 10
“Share Based Payment” of Adevinta Combined Financial Statement.
For information on dividend payments and contributions to and from related
parties see combined statements of changes in equity.

Transactions with related parties for Adevinta in the period covered by the
combined financial statements are largely related to central activities in Schibsted
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Transactions with related parties affect the combined financial statement as summarized below:
Summary of transactions and balances with parent related parties
Income statement
Operating revenues
Personnel expenses

2018

2017

-

-

2016

-

4.0

1.9

2.1

-

-

0.1

Other operating expenses

(9.7)

(7.5)

(11.5)

Gross operating profit (loss)

(5.7)

(5.6)

(9.3)

			
Other income and expenses
Operating profit (loss)

-

-

-

(5.7)

(5.6)

(9.3)

			
Financial income

0.1

0.2

0.9

Financial expenses

(12.1)

(10.4)

(9.4)

Profit (loss) before taxes

(17.7)

(15.8)

(17.8)

			
Balance sheet			
Trade receivables and other current assets

258.1

194.8

105.9

Current assets

258.1

194.8

105.9

Non-current interest-bearing borrowings

298.4

446.7

557.8

Other current liabilities

15.5

21.2

12.1

Non-current liabilities

462.2

579.0

310.5

NOTE 28: LEASE AGREEMENTS
Principle
Leases are classified as either finance leases or as operating leases. Leases
that transfer substantially all the risks and rewards incidental to the asset are
classified as finance leases. Other leases are classified as operating leases.

All of Adevinta's material leases are considered to be operational. Lease payments
related to operating leases are recognised as an expense over the lease term.

As of 31 December Adevinta had the following future minimum payments under non-cancellable operational leases where Adevinta is the lessee:
2018

2017

Within one year

14.4

12.7

2016

10.1

Between one and five years

51.7

46.6

29.5

More than five years

29.4

17.9

8.5

Total

95.5

77.2

48.0

Adevinta has lease obligations related to operating assets, mainly office buildings.
Rental expenses were EUR 13.4 million in 2018, EUR 9.8 million in 2017 and EUR
8.8 million in 2016. The most significant leases relate to the leases of Schibsted
France's premises in Rue du Faubourg Saint Martin in Paris (the agreement
expires 2026), Subito's premises in Via Benigno Crespi in Milan, (the agree-
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ment expires in 2025), Schibsted Classified Media Spain's premises in Calle de
Hernani, Madrid and Ciudad de Granada, Barcelona (the agreements expire in
2020 and 2028) and Schibsted Products and Technology's premises in Oxford
street (the agreement expires in 2027). The most significant of Adevinta's leases
contain rights to extensions.

NOTE 29: EVENTS AFTER THE BALANCE SHEET DATE
ADEVINTA SPIN-OFF
Schibsted announced on 18 September 2018 the Board’s resolution to initiate
a process to reorganize the company into two growth-oriented companies. The
international online classifieds operations will be established as an independent,
listed company. The company will seek listing on Oslo Stock Exchange, Norway.
First day of trading is planned 10 April 2019.

CHANGE IN MINORITY INTERESTS
23 January 2019 Schibsted announced the aqusition of 10 percent of SCM Spain,
increasing he ownership to 100 percent. Consideration for the shares was EUR
100 million.

The spin-off of the business is carried out by way of transactions and demergers
of such business from Schibsted ASA as described note 2.
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NOTE 30: OWNERSHIP
Company

Country of incorporation

Finderly GmbH
Willhaben Internet Service GmbH&Co KG
Willhaben Internet Service GmbH
Car4You GmbH
AutoPro24 datenmanagement GmbH
OOO Schibsted Classified Media LLC
Infojobs Brasil Atividas de Internet Ltda
Editora Balcão Ltda
BOM Negocio Atvidades de Internet Ltda
Yapo,cl SpA
Editoria Urbana Ltda
Schibsted Classified Media Dominican Republic Srl
Schibsted France SAS
SCM Local SASU
LBC Fance SASU
City One ASA
Schibsted Product & Tech France SASU
Schibsted Developpement SASU
MB Diffusion SAS
Kudoz SAS
Younited SA
Vide Dressing SAS
SCM Hellas MEPE
Schibested Classified Media Hungary Kft
PT Tokobagus
PT 701 Search
MB Diffusion Advertising Ltd
Schibsted Classified Media Ireland Ltd
Distilled SCH Ltd
Distilled SCH Shared Services Ltd
Daft Media Ltd
Adverts Marketplace Ltd
Done Deal Ltd
Skupe Net Ltd
Subito,it Srl
Schibsted Italy Business Srl
InfoJobs Italia Srl
ASM Clasificados de Mexico SA de CV
Avito SCM SARL
Schibsted Classified Media N,V,
Hedbo Mag Brazil Holdings BV
Kapaza BV
Le Rouge Holding BV
SnT Neherlands BV
Silver Brazil JVCO BV
702 Search BV
703 Search BV
Silver Indionesia JCVO BV
Schibsted Multimedia AS
Schibsted Classifieds Media AS
SnT Classified ANS
Schibsted Marketsplaces Invest AS
Schibsted Marketplaces Products and Technology AS
CustoJusto Unipessoal Ltd
Schibsted Spain SL
SnT Spain Classificiados Online S,L,
Habitaclia S,L,U,
Inmofusion S,L,U,
Schibsted Iberica SL
SMG News & Publications SL
SCM Spain SL
Schibsted Products & Technology Spain S.L.
InfoBras Spain SL
SCM Growth Partner AB
SnT Ventures AB
SCM Ventures AB
Schibsted Marketplaces Products and Technology AB
Schibsted Classified Media Tunisia
Schibsted Products and Techology Ltd

Austria
Austria
Austria
Austria
Austria
Belarus
Brazil
Brazil
Brazil
Chile
Colombia
Dominican Republic
France
France
France
France
France
France
France
France
France
France
Greece
Hungary
Indonesia
Indonesia
Ireland
Ireland
Ireland
Ireland
Ireland
Ireland
Ireland
Ireland
Italy
Italy
Italy
Mexico
Morocco
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Norway
Norway
Norway
Norway
Norway
Portugal
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Spain
Sweden
Sweden
Sweden
Sweden
Tunisia
United Kingdom
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% holding

100.0
50.0
50.0
50.0
50.0
100.0
76.2
100.0
50.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
72.2
11.1
100.00
100.0
100.0
11.3
11.3
100.0
100.0
50.0
50.0
50.0
50.0
50.0
50.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
50.0
33.3
31.5
11.3
100.0
100.0
100.0
100.0
100.0
30.0
100.0
100.0
90.0
90.0
100.0
99.9
90.0
100.0
76.2
100.0
100.0
100.0
100.0
100.0
100.0

DEFINITIONS AND RECONCILIATIONS
The combined financial information is prepared in accordance with international
financial reporting standards (IFRS). In addition, management uses certain
alternative performance measures (APM). The APMs are regularly reviewed by
management and their aim is to enhance stakeholders' understanding of the
business' performance and financial position alongside IFRS measures.

APMs should not be considered as a substitute for or superior measures of
performance in accordance with IFRS. APMs are calculated consistently over
time and are based on financial data presented in accordance with IFRS and other
operational data as described and reconciled below. As APMs are not uniformly
defined, the APMs set out below might not be comparable with similarly labelled
measures by other companies.

Alternative Performance Measures
Measure

Description

Reason for including

EBITDA (before other income and
expenses, impairment, JVs and
Associates)

EBITDA (before other income and expenses, impairment, JVs and
Associates) equals gross operating profit (loss). Gross operating profit
is operating profit excluding depreciation and amortisation, Share of
profit (loss) of joint ventures and associates, Impairment loss and Other
income and expenses. For information of other income and expenses,
see note 12

Shows performance regardless of capital structure, tax situation and
adjusted for income and expenses related transactions and events
not considered by management to be part of operating activities.
Management believes the measure enables an evaluation of
operating performance.

EBITDA (before other income and
expenses, impairment, JVs and
Associates) ex. Investment phase

EBITDA (before other income and expenses, impairment, JVs and
Associates) ex. Investment phase is the gross operating profit from
developed operations. The excluded operations are characterized by
growth phase with large investments in market positions, immature
monetization rate and sustainable profitability has not been reached. See
below for further information.

Convey information of segment profitability in developed phase
operations.

Net interest-bearing debt

Net interest-bearing debt is defined as interest bearing liabilities less
cash and cash equivalents and cash pool holdings.

Management believes that net interest-bearing debt provides an
indicator of the net indebtedness and an indicator of the overall strength
of the statement of financial position. The use of net interest-bearing
debt does not necessarily mean that the cash and cash equivalent and
cash pool holdings are available to settle all liabilities in this measure.

2018

2017

2016

Gross operating profit (loss)

151.0

95.8

61.8

= EBITDA (before other income and expenses. impairment. JVs and Associates)

151.0

95.8

61.8
2016

Reconciliation of performance measures

2018

2017

Gross operating profit (loss)

151.0

95.8

61.8

- EBITDA (before other income and expenses. impairment. JVs and Associates) Investment phase

(43.1)

(59.2)

(70.8)

= EBITDA (before other income and expenses. impairment. JVs and Associates) ex. Investment phase

194.1

155.0

132.6

Reconciliation of gross operating profit ex. Investment phase

Operations included in developed and investment phase

Developed phase
Subsidiaries		
France:.................. Leboncoin, MB Diffusion, Kudoz and Avendrealouer
Spain: ................... Coches, FotoCasa, Vibbo, Milanuncios, InfoJobs, Habitaclia
Italy: ...................... Subito and Infojobs
Ireland: ................ Daft, Done Deal and Adverts
Hungary: ............. Hasznaltauto and Jofogas
Colombia: ........... Fincaraiz
Brazil: ................... Infojobs

Joint ventures and associates
Malaysia:.......... Mudah (until Q2 2017)				
Austria:............. Willhaben				
Brazil:................ OLX (increased ownership from 25% to 50% from Q3 2017)

Investment phase
Subsidiaries
Chile: .................................... Yapo (as subsidiary from Q3 2017)
Mexico: ................................ Segundamano
Belgium: .............................. Kapaza (until Q2 2017)
Belarus: ............................... Kufar
Tunisia: ................................ Tayara
Morocco: ............................. Avito
Dominican Republic: ...... Corotos
Shpock in markets: ......... Austria, Germany, United Kingdom and Italy

Joint ventures and associates			
Chile: ................ Yapo (as 50% JV until Q2 2017)			
Vietnam: .......... Cho Tot (until Q2 2017)				
Indonesia: ........ OLX				
Thailand: ......... Kaidee (until Q2 2018)				
Bangladesh: ... Ekhanei (until Q2 2017)				
Portugal: ......... Custo Justo (associate from Q3 2018)			
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Reconciliation of net interest-bearing debt

Non-current interest-bearing borrowings
+ Current interest bearing borrowings
- Cash and cash equivalents
- Cash pool holdings
= Net interest-bearing debt
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2018

2017

2016

448.5

559.2

300.4

-

0.5

0.6

(55.1)

(37.4)

(79.4)

(236.8)

(182.6)

(103.0)

156.5

339.7

118.6

Statsautoriserte revisorer
Ernst & Young AS
Dronning Eufemias gate 6, NO-0191 Oslo
Postboks 1156 Sentrum, NO-0107 Oslo

Foretaksregisteret: NO 976 389 387 MVA
Tlf: +47 24 00 24 00
www.ey.no
Medlemmer av Den norske revisorforening

INDEPENDENT AUDITOR’S REPORT

To the Board of Directors of Adevinta ASA

Opinion
We have audited the combined financial statements of Adevinta, which comprise the combined
statements of financial position as at 31 December 2016, 2017 and 2018, the income statements,
the statements of comprehensive income, cash flows and changes in equity for each of the years
then ended and notes to the financial statements, including a summary of significant accounting
policies.
In our opinion, the combined financial statements of Adevinta present fairly, in all material respects,
the combined financial position of Adevinta as at 31 December 2016, 2017 and 2018, and its
combined financial performance and cash flows for the years then ended in accordance with
International Financial Reporting Standards as adopted by the EU.

Basis for opinion
We conducted our audit in accordance with International Standards on Auditing (ISAs). Our
responsibilities under those standards are further described in the Auditor’s responsibilities for the
audit of the combined financial statements section of our report. We are independent of Adevinta in
accordance with the ethical requirements that are relevant to our audit of the combined financial
statements in Norway, and we have fulfilled our ethical responsibilities as required by law and
regulations. We have also complied with our other ethical obligations in accordance with these
requirements. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our opinion.

Responsibilities of management for the combined financial statements
The Board of Directors and Chief Executive Director (management) are responsible for the
preparation and fair presentation of the combined financial statements in accordance with
International Financial Reporting Standards ad adopted by the EU, and for such internal control as
management determines is necessary to enable the preparation of combined financial statements
that are free from material misstatement, whether due to fraud or error.
In preparing the combined financial statements, management is responsible for assessing
Adevinta’s ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting, unless management either intends to
liquidate Adevinta or to cease operations, or has no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the combined financial statements
Our objectives are to obtain reasonable assurance about whether the combined financial
statements as a whole are free from material misstatement, whether due to fraud or error, and to
issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with ISAs will always
detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these combined financial
statements. As part of an audit in accordance with ISAs, we exercise professional judgment and
maintain professional scepticism throughout the audit.

As part of an audit in accordance with ISAs, we exercise professional judgment and maintain
professional scepticism throughout the audit. We also:
►

►

►
►

►

►

identify and assess the risks of material misstatement of the combined financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control;
obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of Adevinta’s internal control;
evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management;
conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on Adevinta’s ability to continue
as a going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures in the combined financial statements
or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our auditor’s report. However, future events or
conditions may cause Adevinta to cease to continue as a going concern;
evaluate the overall presentation, structure and content of the combined financial statements,
including the disclosures, and whether the combined financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.
obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within Adevinta to express an opinion on the combined financial statements.
We are responsible for the direction, supervision and performance of the audit. We remain
solely responsible for our audit opinion

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.
Oslo, 4 March 2019
ERNST & YOUNG AS

Kjetil Rimstad
State Authorised Public Accountant (Norway)

Independent auditor’s report – Adevinta

APPENDIX D
FINANCIAL STATEMENTS FOR ADEVINTA ASA FOR
THE YEAR ENDED 31 DECEMBER 2018

Financial information for

Adevinta ASA
for the period
November 9 - December 31, 2018

STATEMENT OF COMPREHENSIVE INCOME FOR THE YEAR ENDED 31 DECEMBER

(Amounts in NOK)

Note

For the period from
November 9
2018, the date of inception,
to December 31 2018

Operating revenues

0

Personnel expenses
Depreciation and amortisation
Other operating expenses

0

Operating profit (loss)

0

Financial income
Financial expenses
Net financial items

0

Profit (loss) before taxes

0

Taxes

0

Profit (loss) for the period/total comprehensive income

0

STATEMENT OF FINANCIAL POSITION
(Amounts in NOK)

31 December 2018

Note

ASSETS
Non-current assets

0

Cash and cash equivalents
Current assets

3

1,000,000
1,000,000

Total assets

1,000,000

EQUITY AND LIABILITIES
Share capital
Retained earnings
Equity

4
4

1,000,000
0
1,000,000

Non-current liabilities

0

Current liabilities

0

Total equity and liabilities

1,000,000

London, February 27, 2019
London, February 27, 2019

Orla Noonan
Chairman of the Board

Orla Noonan
Sophie
Chairman of the Board

Javary
Board member

Kristin Skogen Lund
Board member

Kristin Skogen Lund
Board member

Fernando Abril-Martorell
Fernando
Board Abril-Martorell
member
Board member

Rolv Erik Ryssdal
CEO

Sophie Javary
Peter
Board member

Peter Brooks-Johnson

Brooks-JohnsonBoard member
Board member

Terje Seljeseth
Board member

Terje Seljeseth
Rolv Erik
Ryssdal
Board
member
CEO

STATEMENT OF CHANGES IN EQUITY
(Amounts in NOK)

Note

Share capital

Retained earnings

Total
-

As at 9 November 2018, date of inception

Share issue

1,000,000

-

Profit (loss) for the period/total comprehensive income
As at 31 December 2018

1,000,000
-

1,000,000

-

1,000,000

STATEMENT OF CASH FLOWS FOR THE YEAR ENDED 31 DECEMBER

(Amounts in NOK)

Note

For the period from November 9
2018, the date of inception, to
December 31 2018

CASH FLOW FROM OPERATING ACTIVITIES
Profit (loss) before taxes

0

Net cash flow from operating activities

0

CASH FLOW FROM INVESTING ACTIVITIES
Net cash flow from investing activities

0

CASH FLOW FROM FINANCING ACTIVITIES
Share issue

4

1,000,000

Net cash flow from financing activities

1,000,000

Net increase (decrease) in cash and cash equivalents

1,000,000

Cash and cash equivalents as at 31 December

3

1,000,000

NOTE 1: Company information
Adevinta ASA is incorporated and domiciled in Norway. The address of its registered office is Akersgata 55, 0181 Oslo.
Adevinta ASA was incorporated as a public limited liability company on November 9, 2018.
Adevinta ASA is a wholly owned subsidiary of Schibsted ASA, and was established to serve as the parent company for the online
classifieds business outside the Nordic countries.
These financial statements have been prepared for the period from inception (November 9, 2018) to December 31, 2018 in
connection with the preparation and filing of the IPO prospectus of Adevinta ASA and subsidiaries.
The financial statements of the holding company cover the head office activities. The company was founded on November 9, 2018
and there were no other activity in the company in 2018.
The financial statements for Adevinta ASA for the year 2018 were approved by the Board of Directors and the General Meeting on
15 January 2019.

NOTE 2: Significant accounting policies
The financial statements of Adevinta ASA have been prepared in accordance with International Financial Reporting Standards
(“IFRS”) as adopted by EU. IFRS 1 First-time Adoption of International Financial Reporting Standards has been applied.

Classification of assets and liabilities
An asset or liability is classified as current when it is part of a normal operating cycle, when it is held primarily for trading purposes,
when it falls due within 12 months or when it consists of cash or cash equivalents on the statement of financial position date. Cash
and cash equivalents consists of bank deposits and other monetary instruments with a maturity of three months or less. Other
items are non-current .
Statement of cash flows
The statement of cash flows is prepared under the indirect method.
All amounts are in NOK unless otherwise stated.

NOTE 3: Cash and cash equivalents
Cash at December 31, 2018 consist of bank deposists in Danske Bank of NOK 1 000 000.

NOTE 4: Equity and shareholders
The Board of Directors has authorised and issued 1 000 000 shares at par value of NOK 1 to
Schibsted ASA at the inception of Adevinta ASA. The total contribution of NOK 1 million is share capital.
There is only one class of shares, and all shares have equal voting rights.

NOTE 5: Financial risk management
Currently, there are no operations in Adevinta ASA, and the only asset owned by the company is cash. Therefore the only risk
Adevinta ASA is exposed to is credit risk, arising from deposit with financial institutions.

NOTE 6: Subsequent events
The board of directors of Schibsted ASA has resolved to propose to its shareholders that Schibsted shall be split into two
independent growth-oriented listed companies, by establishing a separate group (the "Adevinta Group"), which will cover all online
classifieds business outside the Nordic countries. Schibsted ASA and its affiliates will continue all other business, i.e. newspaper
and online classifieds business within the Nordics, as well as the business area Schibsted Growth.
In order to separate the business that will constitute the Adevinta Group, two separate demergers will be carried out in parallel,
both with the Adevinta ASA as the assignee company.
The boards of directors of Schibsted Multimedia AS, Schibsted ASA and Adevinta ASA have jointly prepared a demerger plan for
the demerger of Schibsted Multimedia AS and Schibsted ASA. The demerger plans were discussed, approved and signed by the
board of directors January 24 2019. The demergers were approved on the extraordinary general meeting on February 25, 2019.
Adevinta ASA is planning for an IPO in Q2 2019.

APPENDIX E
RETAIL APPLICATION FORM

APPLICATION FORM FOR THE RETAIL OFFERING
General information: The terms and conditions for the Retail Offering are set out in the prospectus dated 1 April 2019 (the "Prospectus"), which has been issued by Adevinta ASA
(the "Company", and together with its consolidated subsidiaries following completion of the separation from Schibsted ASA, the "Group" or "Adevinta") in connection with the
offering (the "Offering") of B-Shares of the Company (the "Sale Shares") by Schibsted ASA and Blommenholm Industrier AS (collectively, the "Selling Shareholders") and the
listing and admission to trading of the Company's Shares (as defined below) on the Oslo Stock Exchange (the "Listing"). The Selling Shareholders have reserved the right to increase
the Offering by an additional 15% of the allocated Sale Shares (such Additional Shares, together with the Sale Shares, the "Offer Shares"). As of the date of the Prospectus, the
Company has one class of shares in issue, but will at completion of the Demerger and issuance of the Consideration Shares, have two classes of Shares in issue, A Shares and BShares, each with a par value of NOK 0.20 (the A-Shares and the B-Shares (as well as the current shares issued) together, the "Shares"). All capitalised terms not defined herein
shall have the meaning assigned to them in the Prospectus.
Application procedure: Applicants in the Retail Offering who are residents of Norway with a Norwegian personal identification number are recommended to apply for Offer Shares
through the VPS online application system by following the link to such online application system on the following websites: www.adevinta.com, www.seb.no and www.arctic.no.
Applications in the Retail Offering can also be made by using this Retail Application Form. Retail Application Forms must be correctly completed and submitted by the expiry of the
Application Period to one of the following application offices:
Skandinaviska Enskilda Banken AB (publ)
Oslo branch
Filipstad brygge 1
P.O. Box 1843 Vika

Arctic Securities AS

N-0123 Oslo
Norway
Phone: + 47 22 82 70 00
Email: subscription@seb.no
www.seb.no

N-0123 Oslo
Norway
Phone: +47 21 01 30 40
Email: subscription@arctic.com
www.arctic.com

Haakon VIIs gate 5
P.O. Box 1833 Vika

The applicant is responsible for the correctness of the information filled in on this Retail Application Form. Retail Application Forms that are incomplete or incorrectly completed,
electronically or physically, or that are received after the expiry of the Application Period, and any application that may be unlawful, may be disregarded without further notice to
the applicant. Subject to any shortening or extension of the Application Period, applications made through the VPS online application system must be duly registered,
and applications made on Retail Application Forms must be received, by one of the application offices listed above by 12:00 hours (CET) on 9 April 2019. None of
the Company, the Selling Shareholders or any of the Managers may be held responsible for postal delays, internet lines or servers or other logistical or technical matters that may
result in applications not being received in time or at all by any application office. All applications made in the Retail Offering will be irrevocable and binding upon receipt of a duly
completed Retail Application Form, or in the case of applications through the VPS online application system, upon registration of the application, irrespective of any shortening or
extension of the Application Period, and cannot be withdrawn, cancelled or modified by the applicant after having been received by the application office, or in the case of applications
through the VPS online application system, upon registration of the application.
Price of Offer Shares: The Indicative Price Range for the Offering is from NOK 70 to NOK 82 per Offer Share. Schibsted will, in consultation with the Joint Global Coordinators,
determine the final Offer Price on the basis of the applications received and not withdrawn in the Institutional Offering during the Bookbuilding Period and the number of applications
received in the Retail Offering. The Offer Price will be determined on or about 9 April 2019 and announced through the Oslo Stock Exchange's information system on or about the
same date under the ticker code "ADEA" and "ADEB" (tickers for the A-Shares and the B-Shares, respectively). The Indicative Price Range is non-binding and the Offer Price may be
set within, below or above the Indicative Price Range. Each applicant in the Retail Offering will be permitted, but not required, to indicate when ordering through the VPS online
application system or on this Retail Application Form that the applicant does not wish to be allocated Offer Shares should the Offer Price be set higher than the highest price in the
Indicative Price Range (i.e. NOK 82 per Offer Share). If the applicant does so, the applicant will not be allocated any Offer Shares in the event that the Offer Price is set higher than
the highest price in the Indicative Price Range. If the applicant does not expressly stipulate such reservation when ordering through the VPS online application system or on this
Retail Application Form, the application will be binding regardless of whether the Offer Price is set within or above (or below) the Indicative Price Range.
Allocation, payment and delivery of Offer Shares: In the Retail Offering, no allocations will be made for a number of Offer Shares representing an aggregate value of less than
NOK 10,500 per applicant. All allocations will be rounded down to the nearest whole number of Offer Shares and the payable amount will be adjusted accordingly. One or multiple
applications from the same applicant in the Retail Offering with a total application amount in excess of NOK 2,499,999 will be adjusted downwards to an application amount of NOK
2,499,999. SEB, acting as settlement agent for the Retail Offering, expects to issue notifications of allocation of Offer Shares in the Retail Offering on or about 10 April 2019, by
issuing allocation notes to the applicants by mail or otherwise. Any applicant wishing to know the precise number of Offer Shares allocated to it may contact one of the application
offices listed above on or about 10 April 2019 during business hours. Applicants who have access to investor services through an institution that operates the applicant's account
with the VPS for the registration of holdings of securities ("VPS account") should be able to see how many Offer Shares they have been allocated on or about 10 April 2019. In
registering an application through the VPS online application system or by completing and submitting this Retail Application Form, each applicant in the Retail Offering will grant SEB
(on behalf of the Managers) an irrevocable authorization to debit the applicant's Norwegian bank account for the total amount due for the Offer Shares allocated to the applicant.
The applicant's bank account number must be stipulated on the VPS online application or on the Retail Application Form. Accounts will be debited on or about 11 April 2019 (the
"Payment Date"), and there must be sufficient funds in the stated bank account from and including 10 April 2019. Applicants who do not have a Norwegian bank account must
ensure that payment for the allocated Offer Shares is made on or before the Payment Date (expected to be 11 April 2019). Further details and instructions will be set out in the
allocation notes to the applicant to be issued on or about 10 April 2019, or can be obtained by contacting the Managers. SEB (on behalf of the Managers) reserves the right (but has
no obligation) to make up to three debit attempts through 23 April 2019. Should any applicant have insufficient funds on its account, or should payment be delayed for any reason,
or if it is not possible to debit the account, overdue interest will accrue and other terms will apply as set out under the heading "Overdue and missing payments" below. Subject to
timely payment by the applicant, delivery of the Offer Shares allocated in the Retail Offering is expected to take place on or about 12 April 2019 (or such later date upon the
successful debit of the relevant account).
Guidelines for the applicant: Please refer to the second page of this Retail Application Form for further application guidelines.
Applicant’s VPS-account (12 digits):

Applicant's LEI code (20 digits):

I/we apply for Offer Shares for a
total of NOK (minimum NOK 10,500
and maximum NOK 2,499,999):

Applicant’s bank account to be debited
(11 digits):

OFFER PRICE: My/our application is conditional upon the final Offer Price not being set above the upper end of the Indicative Price Range (insert cross) (must
only be completed if the application is conditional upon the final Offer Price not being set above the upper end of the Indicative Price Range):

I/we hereby irrevocably (i) apply for the number of Offer Shares allocated to me/us, at the Offer Price, up to the aggregate application amount as specified above subject to the
terms and conditions set out in this Retail Application Form and in the Prospectus, (ii) authorise and instruct each of the Managers (or someone appointed by any of them) acting
jointly or severally to take all actions required to purchase the Offer Shares allocated to me/us on my/our behalf, to take all other actions deemed required by them to give effect
to the transactions contemplated by this Retail Application Form, and to ensure delivery of such Offer Shares to me/us in the VPS, on my/our behalf, (iii) authorise SEB to debit
my/our bank account as set out in this Retail Application Form for the amount payable for the Offer Shares allotted to me/us, and (iv) confirm and warrant to have read the
Prospectus and that I/we aware of the risks associated with an investment in the Offer Shares and that I/we are are eligible to apply for and purchase Offer Shares under the
terms set forth therein.
Date and place*:

Binding signature**:

* Must be dated during the Application Period.
** The applicant must be of legal age. If the Retail Application Form is signed by a proxy, documentary evidence of authority to sign must be attached in the form of a Power of
Attorney or Company Registration Certificate.
Please note: If the application form is sent to the Manager(s) by e-mail, the e-mail will be unsecured unless the applicant takes measures to secure it. The Managers recommend
the applicant to secure all e-mails with application forms attached.
DETAILS OF THE APPLICANT — ALL FIELDS MUST BE COMPLETED
First name

Surname/Family name/Company name

Home address (for companies: registered business address)

Zip code and town

Identity number (11 digits) / business registration number (9 digits)

Nationality

Telephone number (daytime)

E-mail address

GUIDELINES FOR THE APPLICANT
THIS RETAIL APPLICATION FORM IS NOT FOR DISTRIBUTION OR RELEASE, DIRECTLY OR INDIRECTLY, IN OR INTO THE UNITED STATES, CANADA, AUSTRALIA,
JAPAN OR ANY OTHER JURISDICTION IN WHICH THE DISTRIBUTION OR RELEASE WOULD BE UNLAWFUL. OTHER RESTRICTIONS ARE APPLICABLE. PLEASE SEE
"SELLING RESTRICTIONS" BELOW.
Regulatory issues: Legislation passed throughout the European Economic Area (the "EEA") pursuant to the Markets and Financial Instruments Directive ("MiFID") implemented
in the Norwegian Securities Trading Act, imposes requirements in relation to business investments. In this respect, the Managers must categorise all new clients in one of three
categories: Eligible counterparties, Professional clients and Non-professional clients. All applicants applying for Offer Shares in the Offering who/which are not existing clients of one
of the Managers will be categorised as Non-professional clients. The applicant can by written request to the Managers ask to be categorised as a Professional client if the applicant
fulfils the provisions of the Norwegian Securities Trading Act and anciallary regulations. For further information about the categorisation, the applicant may contact the Managers.
The applicant represents that it has sufficient knowledge, sophistication and experience in financial and business matters to be capable of evaluating the merits and risks of an
investment decision to invest in the Company by applying for Offer Shares, and the applicant is able to bear the economic risk, and to withstand a complete loss of an investment in
the Company.
Target market: The target market for the Offering and the Offer Shares is non-professional, professional and other eligible counterparties. Negative target market: An investment
in the Offer Shares is not compatible with investors looking for full capital protection or full repayment of the amount invested or having no risk tolerance, or investors requiring a
fully guaranteed income or fully predictable return profile.
Execution only: As the Managers are not in the position to determine whether the application for Offer Shares is suitable for the applicant, the Managers will treat the application
as an execution only instruction from the applicant to apply for Offer Shares in the Offering. Hence, the applicant will not benefit from the corresponding protection of the relevant
conduct of business rules in accordance with the Norwegian Securities Trading Act.
Information Exchange: The applicant acknowledges that, under the Norwegian Securities Trading Act and the Norwegian Financial Undertakings Act and foreign legislation
applicable to the Managers, there is a duty of secrecy between the different units of the Managers as well as between the Managers and the other entities in the Managers’ respective
groups. This may entail that other employees of the Managers or the Managers’ respective groups may have information that may be relevant to the subscriber, but which the
Managers will not have access to in their capacity as Managers for the Retail Offering.
Information barriers: The Managers are securities firms, offering a broad range of investment services. In order to ensure that assignments undertaken by the Managers’ corporate
finance departments are kept confidential, the Managers’ other activities, including analysis and stock broking, are separated from their corporate finance departments by information
barriers known as "Chinese walls". The applicant acknowledges that the Managers’ analysis and stock broking activity may act in conflict with the applicant’s interests with regard to
transactions in the Offer Shares as a consequence of such Chinese walls.
VPS account and anti-money laundering procedures: The Retail Offering is subject to applicable anti-money laundering legislation, including the Norwegian Money Laundering
Act of 1 June 2018 no. 23 and the Norwegian Money Laundering Regulation of 14 September 2018 no. 1324 (collectively, the "Anti-Money Laundering Legislation"). Applicants
who are not registered as existing customers of one of the Managers must verify their identity to one of the Managers in accordance with requirements of the Anti-Money Laundering
Legislation, unless an exemption is available. Applicants who have designated an existing Norwegian bank account and an existing VPS account on the Retail Application Form are
exempted, unless verification of identity is requested by a Manager. Applicants who have not completed the required verification of identity prior to the expiry of the Application
Period will not be allocated Offer Shares. Participation in the Retail Offering is conditional upon the applicant holding a VPS account. The VPS account number must be stated in the
Retail Application Form. VPS accounts can be established with authorised VPS registrars, who can be Norwegian banks, authorised securities brokers in Norway and Norwegian
branches of credit institutions established within the EEA. Establishment of a VPS account requires verification of identity to the VPS registrar in accordance with the Anti-Money
Laundering Legislation. However, non-Norwegian investors may use nominee VPS accounts registered in the name of a nominee. The nominee must be authorised by the Norwegian
Ministry of Finance.
Selling restrictions: The Offering is subject to specific legal or regulatory restrictions in certain jurisdictions, see Section 20 "Selling and transfer restrictions" in the Prospectus.
Neither the Company nor the Selling Shareholders assume any responsibility in the event there is a violation by any person of such restrictions. The Offer Shares have not been, and
will not be, registered under the United States Securities Act of 1933, as amended (the "U.S. Securities Act") or under any securities laws of any state or other jurisdiction of the
United States and may not be taken up, offered, sold, resold, transferred, delivered or distributed, directly or indirectly, within, into or from the United States except pursuant to an
applicable exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and in compliance with the securities laws of any state or other
jurisdiction of the United States. The Company does not intend to register any securities referred to herein in the United States or to conduct a public offer in the United States. The
Offer Shares will, and may, not be offered, sold, resold, transferred, delivered or distributed, directly or indirectly, within, into or from any jurisdiction where the offer or sale of the
Offer Shares is not permitted, or to, or for the account or benefit of, any person with a registered address in, or who is resident or ordinarily resident in, or a citizen of, any jurisdiction
where the offer or sale is not permitted, except pursuant to an applicable exemption. In the Retail Offering, the Offer Shares are being offered and sold to certain persons outside
the United States in offshore transactions within the meaning of and in compliance with Rule 903 of Regulation S under the U.S. Securities Act.
Neither the Company nor the Selling Shareholders have authorised any offer to the public of its securities in any Member State of the EEA other than Norway. With respect to each
Member State of the EEA other than Norway (each, a " Member State"), no action has been undertaken or will be undertaken to make an offer to the public of the Offer Shares
requiring a publication of a prospectus in any Member State. Any offers outside Norway will only be made in circumstances where there is no obligation to produce a prospectus.
Stabilisation: In connection with the Offering, J.P. Morgan Plc (as the "Stabilisation Manager"), or its agents, on behalf of the Joint Bookrunners, may engage in transactions
that stabilise, maintain or otherwise affect the price of the Shares for up to 30 days from the commencement of trading and the Listing of the Shares on the Oslo Stock Exchange.
Specifically, the Stabilisation Manager may effect transactions with a view to supporting the market price of the Shares at a level higher than that which might otherwise prevail,
through buying Shares in the open market at prices equal to or lower than the Offer Price. The Stabilisation Manager and its agents are not required to engage in any of these
activities and, as such, there is no assurance that these activities will be undertaken; if undertaken, the Stabilisation Manager or its agents may end any of these activities at any
time and they must be brought to an end at the end of the 30-day period mentioned above. Save as required by law or regulation, the Stabilisation Manager does not intend to
disclose the extent of any stabilisation transactions in connection with the Offering.
Investment decisions based on full Prospectus: Investors must neither accept any offer for, nor acquire any Offer Shares, on any other basis than on the complete Prospectus.
Terms and conditions for payment by direct debiting - securities trading: Payment by direct debiting is a service provided by cooperating banks in Norway. In the relationship
between the payer and the payer’s bank, the following standard terms and conditions apply.
1. The service "Payment by direct debiting — securities trading" is supplemented by the account agreement between the payer and the payer’s bank, in particular Section C of the
account agreement, General terms and conditions for deposit and payment instructions.
2. Costs related to the use of "Payment by direct debiting — securities trading" appear from the bank’s prevailing price list, account information and/or information is given by other
appropriate manner. The bank will charge the indicated account for incurred costs.
3. The authorisation for direct debiting is signed by the payer and delivered to the beneficiary. The beneficiary will deliver the instructions to its bank who in turn will charge the
payer’s bank account.
4. In case of withdrawal of the authorisation for direct debiting, the payer shall address this issue with the beneficiary. Pursuant to the Financial Contracts Act, the payer’s bank shall
assist if payer withdraws a payment instruction which has not been completed. Such withdrawal may be regarded as a breach of the agreement between the payer and the
beneficiary.
5. The payer cannot authorise for payment of a higher amount than the funds available at the payer’s account at the time of payment. The payer’s bank will normally perform a
verification of available funds prior to the account being charged. If the account has been charged with an amount higher than the funds available, the difference shall be covered
by the payer immediately.
6. The payer’s account will be charged on the indicated date of payment. If the date of payment has not been indicated in the authorisation for direct debiting, the account will be
charged as soon as possible after the beneficiary has delivered the instructions to its bank. The charge will not, however, take place after the authorisation has expired as indicated
above. Payment will normally be credited to the beneficiary’s account between one and three working days after the indicated date of payment/delivery.
7. If the payer’s account is wrongfully charged after direct debiting, the payer’s right to repayment of the charged amount will be governed by the account agreement and the
Financial Contracts Act.
Overdue and missing payments: Overdue payments will be charged with interest at the applicable rate under the Norwegian Act on Interest on Overdue Payments of 17 December
1976 no. 100, which at the date of the Prospectus is 8.75% per annum. Should payment not be made when due, the Offer Shares allocated will not be delivered to the applicant,
and the Managers reserve the right, at the risk and cost of the applicant, to cancel at any time thereafter the application and to re-allot or otherwise dispose of the allocated Offer
Shares, on such terms and in such manner as the Managers may decide (and that the applicant will not be entitled to any profit therefrom). The original applicant will remain liable
for payment of the Offer Price for the Offer Shares allocated to the applicant, together with any interest, costs, charges and expenses accrued, and the Selling Shareholders and/or
the Managers may enforce payment of any such amount outstanding.

2

Adevinta ASA
Grensen 5
0159 Oslo
Norway
www.adevinta.com
Global Coordinators and Joint Bookrunners
J.P. Morgan Securities plc,
25 Bank Street
London E14 5JP
England

Skandinaviska Enskilda Banken AB (publ),
Oslo branch
Filipstad brygge 1
0252 Oslo
Norway

Joint Bookrunner and Financial Advisor to the
Tinius Trust
Arctic Securites AS,
Haakon VIIs gate 5
0161 Oslo
Norway
Legal Adviser
to the Company
as to Norwegian law

Legal Adviser
to the Managers
as to Norwegian law

Advokatfirmaet Wiersholm AS
Dokkveien 1
N-0250 Oslo
Norway

Advokatfirmaet BAHR AS
Tjuvholmen allé 16
N-0252 Oslo
Norway

Legal Adviser
to the Company
(as to UK and US law)

Legal Adviser
to the Managers
(as to English and US law)

Cleary Gottlieb Steen & Hamilton LLP

White & Case LLP

2 London Wall Place
London EC2Y 5AU
England

Aleksanterinkatu 44
FI-00100 Helsinki
Finland

5 Old Broad Street
London EC2N 1DW
United Kingdom

